
THE STATE OF NEV/ HAMPSHIRE

MERRIMACK, SS SUPERIOR COURT

Docket No. 08-E-0053

In the Matter of the Liquidation of
Noble Trust Company

LIQUIDATOR'S ASSENTED-TO MOTION TO SUBSTITUTE
EXHIBITS TO MOTION TO APPROVE SETTLEMENT AND RELEASE

AGREEMENT WITH PHL VARIABLE INSURANCE COMPANY

Glenn A. Perlow, Deputy Bank Commissioner for the State of New Hampshire, in

his capacity as Liquidator of Noble Trust Company (the "Liquidator"), by his attorneys,

the Office of the Attorney General, Sheehan Phinney Bass r Green, Professional

Association and Drummond Woodsum, moves this Court to substitute partially redacted

exhibits for the exhibits the Liquidator filed in support of the Motion to Approve

Settlement and Release Agreement with PHL Variable Insurance Company (the

"Settlement Motion"). In support of his motion, the Liquidator states as follows:

1. On April 17 ,2012, the Liquidator filed the Settlement Motion, seeking

approval of a Settlement and Release Agreement by and between the Liquidator and PHL

Variable Insurance Company ("Phoenix")(the "Settlement Agreement"). In support of

the Settlement Motion, the Liquidator filed as exhibits to the motion (i) a list of Noble

Trust related life insurance trusts that were issued polices by Phoenix, and (ii) a copy of

the executed Settlement Agreement (collectively, the "Exhibits").

2. The Liquidator limited the disclosure of personal identifying information

in the Exhibits to the names of the holders of the policies, the names of the insureds, the

policy numbers, the policy issuance date and the face amounts of the policies. After an
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inquiry from the Liquidator, certain parties have requested that personal identifying

information (e.g.,name of the policy holder andlor name of insured) be redacted from

any future settlement agreements and related Exhibits. In order to accommodate these

requests, the Liquidator seeks authority to remove the Exhibits and replace them with the

attached, redacted exhibits. Other than the redaction of personal identifying information

for a few individuals from the Exhibits, there are no other changes to the Settlement

Motion. The Liquidator will not reveal the redacted information without authorization

from the particular individual whose information has been redacted or further order of the

Court.

3. For the ease of the Court and the Clerk's Office, the Liquidator proposes

that the Exhibits contained in the April 17,2012 docket entry for the Settlement Motion

be removed and replaced with the redacted exhibits attached hereto as Exhibit A.

Because of the earlier stay imposed on this proceeding and ongoing settlement

negotiations, the Liquidator has only served the Settlement Motion on counsel of record

in this proceeding, and not on the hundreds of parties in interest that the Liquidator

intends to serve upon approval of a notice procedure for the Settlement Motion.l Once a

service procedure is approved by the Court, the Liquidator requests that he be permitted

to serve the Settlement Motion in the form attached hereto as Exhibit B (April 17,2012

Settlement Motion with redacted exhibits).2

4. The Liquidator has consulted with Phoenix's counsel concerning all

aspects of this motion to substitute exhibits, and Phoenix's counsel stated that Phoenix

t The Liquidator anticipates filing a motion to approve notice procedures for the Settlement Motion and

other settlement motions in the near term.

' Upon approval of this Motion, the Liquidator shall promptly submit an un-redacted copy of the Settlement

Agreement under seal with the Court.

2(s0165542 3)



does not oppose this motion. All other parties that have filed an appearance in the

Liquidation Proceeding also assent to the relief requested in this Motion. Accordingly,

the Liquidator submits that the Motion is appropriate and that an order approving the

Motion be entered without a hearing.

WHEREFORE, the Liquidator requests that the Court (a) grant this Motion, and

(b) grant the Liquidator such other and further relief as is just.

Respectfully submitted,

Dated: February 26, 2013 GLENN A. PERLOW, DEPUTY BANK
COMMISSIONER OF THE STATE OF NEW
HAMPSHIRE, AS LIQUIDATOR OF NOBLE
TRUST COMPANY

By his attorneys,

MICHAEL A. DELANEY,
ATTORNEY G

l,iw c.L.fuk
Peter C.L. Roth (NH Bar 14395)
Senior Assistant Attorney General
NEV/ HAMPSHIRE DEPARTMENT OF JUSTICE
33 Capitol Street
Concord, N.H. 03301 -6397
(603) 27r-3679

-and-

SHEEHAN PHINNEY BASS + GREEN
PROFES SIONAL AS SOCIATION

M. Candon (NH Bar 21243)
1000 Street, P.O. Box 3701
Manchester, NH 03 105-3701
(603) 627-8139

-and-
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DRUMMOND WOODSUM

Be min E. Marcus (¡tro hac vice)
84 Marginal Way, Suite 600
Portland, ME 04101 -2480
(207) 772-194t
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CERTIFICATE OF SERVICE

I, Christopher M. Candon, hereby certify that on February 26,2013, a copy of the
foregoing was served upon the parties listed below via first class mail, postage prepaid.

J. Christopher Marshall,
Asst. Attorney General

NH Office of Attorney General
33 Capitol Street
Concord, NH 03301

Peter C.L. Roth, Sr.
Asst. Attorney General

NH Office of Attorney General
33 Capitol Street
Concord, NH 03301

Steven A. Solomon, Esquire
D'Amante Couser Pellerin
& Associates PA

Nine Triangle Park Drive
Concord, NH 03301

Thomas F.A. Hetherington, Esquire
Edison McDowell & Hetherington, LLP
Phoenix Tower
3200 Southwest Freeway, Suite 2920
Houston, TX 77027

Russell F. Hilliard, Esquire
Upton & Hatfield,LLP
159 Middle Street
Portsmouth, NH 03801

John M. Sullivan, Esquire
Preti Flaherty Beliveau & Pachios LLP
PO Box l3l8
Concord, NH 03302-1318

William S. Gannon, Esquire
William S. Gannon, PLLC
889 Elm St.,4th Floor
Manchester, NH 03101

Bertrand A. Zalinsky, Esquire
Cronin & Bisson, P.C.
722 Chestnut Street
Manchester, NH 03104

Benjamin E. Marcus, Esquire
Keriann Roman, Esquire
Drummond Vy'oodsum
84 Marginal Way, Suite 600
Portland, ME 041 0 1 -2480

David D. Cowan, CPA, Trustee
Angelo Gineris Irrevocable Life
Insurance Trust
920 Laguayra Trust
Albuquerque, NM 87108

LhA,L
M. Candon
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DXITIBII B

THE STATE OF NDW ITAIVPSENX

II{ERRTMACTç SS. sLrPnRroR corrRT
.i

, DocketNo,0&8 0053
: Ilr tho M{tlor of the Llqufdatlon of ' ¡

. NobloTrus(ConPatrY

sETTr F ÌVIENT.ANP3IÌIíQAFm AçnE-E¡'&NT,

This Settloment *d R"lr"ro drrenen( ('Agrccarent") is ertercd into ss of thc 24th.Day

of Junç,2010 (tfie "E[feaivc.Dal,c') by und botwccn Pf{L Varíable rnsu¡ûnoo Compary

(?loenix'), a¡d Robert A. Flcury, Dcputy Bank Commíssioner of flto Stato of Now I'lampshírc,

asProposod Successor LtquÌdaotofNoblc Tlusf Company (}'rc) (tho "Líqrúdatôf) (Phoenk

aud thc Lþídaúor bolng collectivoþ rufencd to hcrein as the '?artiec');

XECÍTÁL.S

WHEREAS, prior to drc corn¡¡enccment of the abovs-oaptioned liquitlatlon proccpdíng

(the *LiquidatÍon Proceodi¡d), Nrc was æpoinlcd and servcd ar Trusteo.(or, with tttpuø fo

.rhreo htìsts il whiobìifells Fargo Bûnk, Ná. CWF') octcd as Tto¡þc, as Tru.ct Profecfor) undor

o€rtâin l¡ust agfecmetrþ formod by or aú tho dj¡coúoo oi lffC, inoludirg tho lruet¡ ilofiuetl in

Sohodulo "A," all of which aru.cgleoüvely rcforrc{ to hcrci¡¡aftpr qs fho *Tn¡'s6''

prior to tl¡o'. co¡runørçemont of thc Liquidation p¡¡ççg{lrrg, etch Tn¡st,

fluoudr its trusteo, applicd in witing'ûo Phoonh for tlre issu¡nco of tifc lnsura¡roc policios

i¡surlngtho livcs of c,c¡ain i¡divid.uals, and Phocnixissucdtlcpolìciss'dsfiDe{trn Sohedule "8"'

all of which arc c¡llcotívcly referrcd to hc¡oinafter as lftc "Poticies,¡ 
,1.

'WAmtrAS, on Fcbrt¡Êry ll,zl}L,fhc Couurdssionor filed with thc'suparior Cæurt for

Meninuck Courrty, New l{arnpshi¡c (the 'f,iqr.rldatio[ Courf) his Vorified Potition for
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'Llquidation of NTc, ond appointød Robort'a florn'y, Depufy Bank c,omolissioner of (he ststê of

New Hornq{{re, as Conscrv¿tor forNTC.

\ryHEREAS, on Ma¡ch 31, 2008, tliS cou¡t critc¡çd ib oiclcr APpointiDg Liquidarof (tho

'LÍquidation Ordet'), purnrant to w[ich.the'Liquidator i¡as vistcd r¡rith ceÉolu riejús $1¿

powors coucoraing Wrp (ea all suùtuse and proþctcd.ünuf b which ít holds au intcæst'

oiúer directly or indírwtþ), inoludinu "øxolusive possossion, oustldr and confrol of oll of ütc

pfopcrfy, conhacts aud rÍghtr qt u"tíoo atrd atl of rbc books and roYds of NIC, ' ' .' ybercver

" ',-
. Iocntêrl and 'by.whomcvo. porrrrrriil' The Lrqyidation ordcr nr.rtrer,nrglds ü.u. Líquidaør

\lrith 'all of the powers of üc officcrs and mrusers ctf NfC'"
:'

WHËRBAS, lbc Liquid¿tor ìs a'wutt thrt onQ or ntore sntitics 'olaím a sccutity inte¡est or
i

other i¡þrest in the Poticies, including by viriug of havÍng cl¿imed xo hsve mado premium

"r'.'I
û¡a¡cc loans to trusùs or.eub-t¡ust¡ formed by orat tft" Aryd:o of NlÇ, snd that l,fc rnny not ' 

,

: 
havodisclqscd some or nny of suchtrsrsBo{oÍs g {r.o9nÍx'' .., :¡ |

WIIEREAS, ool¡n P. Lþdsoy (T-iqd.sc./) was a princþl of NTC an{'.individually or
r l.

thrp.rghhisaûiliutsd.ontityBalcones.Ooun.f/'C("Ilalcarrcs")'ûotcd*ibT5":orptoduoc'tín'

conncotion with cp¡tsÍn ofthe PolÍciçs. . . .. j

\ryHBRBAS, the.Liquidator has assefcd claÍnu $rd obtai,red clvit judgnants agni:nst

Lindsoy end Bslca$ss arising, in part, fro', ,L oøt and conduot in conneodon wifh gnÔ or
': : :""

. WHEßEAS, in conncctíon with tho issuåncc of thc Policies, Phosnix paíd cormissions

to Lindsey s¡rd othcrs toþlhg $14,143,340'45'
,: 1 .... :

WIIBREAS, lhe Pa¡ties eaCh have claims a¡lstxg ngainst caoh of¡cr arisìng lÌorn a¡¡d

....-.'
relatiqg to thq Poticies, and deslrc to'soú1le and borrrpromise fbeir.ofaÎms æuit¡st oach otlter¡n ûre
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mânner'cst forth høein, ln order to avoid ftC cOnsidcniblO 
'timc, eqicnso, rcsoUrces and

uncerbintiss thatproiractd lidgatlon of such clairns would entail.

.acREEMEI\T

' 
NOIV, TIIEREFOR4 in co¡sidçrúíon of üre PmTit"s and of thc mutual ooYcnånls

'hcrein 
co¡tâi¡s4 óc P¡¡ties horcto, inønding to be legally bor¡n4 hcrrbyagrec as follows:

l. The Partics agrec traf this Agroement is subjcct to tho cntry of ¿ fmal odor by th. o

' Liquida-fion, Corirt in 
. 
the Líquidotio¡r Proc¿eding appmvlng rhls Agrcement (the 'Couft

Appmvaf). Thc ôourt Approvat shall bo dcomcd to oc,cur on tle'dqt€ fhst suoh ordor sb¡ll have '

bulrn" nol-appea¡ibb br, in'the ovcnt of arr appeol,"has bcen affirmod affer nll appeols

thd¡pûom havc bcon exhaustcd.

:.2, Ihc court App¡oval sball bar any a¡¡d all third parties (Íncluding, but not l¡mih/

to, atl insurçds- all, settlo¡s and boncficla¡iss of úc Tn¡stf,, and uoy and alt lørdcrs or other

p€fsÞtrs or cntitios.claiming gtr inlercbt in thc Policics (colleotÍvoly 'rÏhí¡d Porties')) ûom

¡ursrrlng clal¡is against Phoenix ôr üc Liguidntor related Ín any way to the Foliaiso' drc Tmsts¿

, fhia.fureemont, or'thc Liquidadon [¡occcding. Thc Cou¡t Âppnoval 't'ull 
futtt'o' bar Tlrird

PartieS,So.n pursuing olalns agaftrst Pl¡ocnix or úc Liquidalor asserþd by' tlrouÊh' or'und"r Urc

Trust$, *.AJl liens, cloirns, encu¡nbranccs and intcrese in ths Polioies assertcd bry ary 'and o-ll

ïhírd Þaaics shall bc adirinistcred and adJudicated in tbe Liquiáafiou Prac€odilg ú *n¡*otion

with ttre Liqui<laør'e'Ptan of l-iqùdation and puNuant to furthsr ordc(s) óf 'tho LÍquidâtion

CowL

3, Thc Liquídaúor'agtecs to fÍþ all neccssaly plcadíngs to obl¿ln ørfry of tho court

z{pprov+l ûs soo¡l ao possiblo and the PortÍes acknowlcdgc that tlmc js of (ho o¡soncc'
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' 4, Thc Ltquldator gnd'Phoc'uix agrec that tltc Policiç sball bo.dccmed to be hereby

i'unendcred þursuant fo fhe volrrnta4y suncn,dcr provisions o.f tho Policics), csnoolcd o¡

othrxwise termÍnatud all qs of tbo Effcctivc Þato of l[is AÊæement' Phos¡ix sgrçes' as prrt of

" ile consideration for this Agreemeot and.as part or all of the SettlcmeoÉ Arnount dcfincd 'bolow,

to waívo ô port¡on of thc sunender charges on fhe Poliolcs. Tho Liquidâtor ard Phoonix agree

tlpt the Pollclcs åsvc teminafed æ of the Effeotiyc Date of this Agecrncnt; that uo fl¡rther tights

of recovery exist under fhe Policips, at law or in equity; that any aud all rigùts rmdcr tho Policics,

aside,ûom thosc cxptossly sbbd in this Settlomont A$eomcnl, ehall be'deemed released; and

, tt¡lt both the Liquldator and Phoonix are dee¡ned roleased fmm any and,all cleims or oblÍgaflonr

.under tl¡o ?o1ícies, to rlc cxtcnt drat any such clai¡ns or obligalions exist Tbc'Liquidator a4d

PhosniX furfber agrce thaf in.t}¡c. ovcnt of the døth of any íttsurcd undcr any Policy'prior to

Cour /fpproval, no olairn shqil-be. eubu¡tUed t¡ Fhoenix and no death bcncfits sb¡ll bc payatle

. undersuchPofiøY.

5. Thc Parties agreo thal.fho tima by.vrhioh Phpenix Inust assclt any and all olaims

contc$tfug ûny Policy undor tho.Policy's ltros and.conditÍons (inoluding a Polioy's conteshbility

' pmvieion) and/o¡M{RSA 408:10 sh.sll bç tollod uutil cixty (60) days aftor tl¡c laær of (a) Court

.Approval, (t¡) thc denis¡ of cou4 approva!,(o) or the duto on whictr any appebl oFths'denial of

Cor¡r,t Approval.,io cxÌ¡nustcd, .Regadlcss of app¡oval ,or dcnial, fn pal1 or 'in Wholc, of'this '

Agtrçmott, the Partios.agroo to oontinue to work in good faitÏ to toll conæstebility' daÛcs of auy.

aad all Policios for as long ss ths Pollcíc$ art subjcot to the Liquldaiion Proceedþg" Notlfng

' wjthiri rhís scotign or üri$ Agrccmont ls Íntcndcd to wafvo or çorqpromise ony logal aÌgumcnt

that tha oonlcstâb¡liry pcriod of any Políoy oxÚonds. bcyond.tbe.timq pcriod sct {orth in this

paragrapl¡.
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6. Pboenh agrecs to pay to fho Llquldalor tho aggegafc $um of Four Mllllon Sfx

I{u¡td¡pd thous¿nd and 00/100 dotla¡s ($4,600,000.00) (the.'lScülc¡ncnt ilmounf). Phoooíx

shall delivø to tto Liquidator the firll hmount of tho Scttlomc¿t A¡uount upon cxeoution of dris

AgroemonÇ whíc} the Liqúdalor shall depsit.Ír a scparalrr, segÞgât¿d ac¿ount (tlto "Scttlcment'

Accounf) and hold for tfte bcncfit of Phocnix pending Court Approval; provided flrt if Coi¡rt

Approvål doss not become cffective, fho Liquiåaør ehall ftcrcupol rstum the SsttteÍnent

Amount to Plroenilq without scûoffo¡ dcduction on account of any ciaim thst tüe Liquidator or

any Thlrd Party uay othcwisr have agaiust Phoonix or aqy other olal¡r thût ts' mado in fho

Liquidotion hocccding. Upon Court Approvaf ilre Scttlcment Amount sb¡ll be rclcased f¡om

thc Sètrlemeut Accowrt aud acceptnd by the Liquidator.

. '7. The Liquidator ag¡çcs 'and acknowlodgcs fûat Phoonix hss ßsscrtcd a olai¡n

agaínst l.lllC in accordaaco with RSA 395:13 in úro amount of Elght Mlllioo Elghl Hun&ed

Þovetrty Blght Ïhousand Scven }trundrod Forty Nino and 10/100.Dolla¡s ($8,8?8,749:10) (tbe

, "NonlNl¡rl¡o Phoenix Cteim'). Phoenix's clai- ìs aftschcd as Exhibit "l.å Tl¡o Líquidaûor'will 
,

acryt and allow Phoe¿íx'iclaim'for all purposes.in thc f;iquidation hoocodíng in the following

aneu¡t.and in thc follõwíng mânner: the Non-lvfarlno Pbocnix Clairu, the AJloweil Pboonîx

CI¡im as dcf,rncd in thet êeÉain sòttle¡nent agreomcnt botwccn Phoeuk snd the Liquidator

effrctive Noverrrbor 6,2008, along witii any othor olalnr submÍtted'W ''Pboed¡x within the

Liquídation Procccdlng, $'Íll bc placcd in lho same class, and t¡oatod Íu úc saulo ninnor, as tüc

aUowed clqinrs of any other l¡surance çompary tb¡t issucd life insu¡anco policios to lrusts for

' 
lhich I.ITC sorved al u trustcc, tn¡st adminisealor, or trust proteotor (llro "Iucurcr Class').'

Phopnix agrcos t[af the Liquidator caq subordinató, jn dlstribuflon prÍority,'drc clalms of üe
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Insu¡çr Class to thc ¿ltowod otaims of uny otüe.r clæecs qf NTC involors ard c¡ed¡tors a"r

dcscribed in RSA 390:30 (I) rtrroueh (VI), '

8. Upon Court,,Approvnt,.Phoenix agrecs to dismi¡s its.claims asserted ugainst

Global'Fínanoisl l¡vcstqrs a¡rd Insua¡rco ,F¡pþ¡aæ tnc, ('GFI)' and Kerry T. Pi¿udog

(!?iandes') tn PIIL Varlable fnsçan¿e. Cönqa4y v. Global Flnatplal Inveslors and Insurance

Iiølcerage hc. a al,:No. I:10-cv-24; fn thp Unitod Sf¿tcs ÐisfrÍot Court for the Distiot of New

Ilampshiæ (fhe "GFI [awsüÍt')¡ provided all pariics to fho OFI L¿rrltsuit agrtc to thp dismissal of

tho la.wsuit ln ifs entiroty, irrcluding any claims asserted agaln$Fhocnlx.

. g- The Liquidatoc, in his capaaþ as Liquidqtor n¡d on behalf of NTC (for tbolf and,

irr any and atl Capacltics ir¡ wlúch it ls na¡1ed or lns actcd under any of the'Tlu¡ts or ln

connçstiou with any of thcPolioics), rts roprcsentativcs, parcnt organìzttion and.úoirrcqpcctivo

suecÆssoË, and assigus, .trcrcby roleasos, aCguitc aUd disoharges Phgonix, togcther with '¡ts

díroclore, gffcêÞ,' employees, attomey6, 4gonts, ínsure$, rqpresentatives, ltoirs' assigDs'

affrlíates, predecossors, srcocsSorc, rolated enti[iee, and 6ubsidiûry 6nd pafcnt organizatíons Êon

and agalnst aoy and all clairns, deu¡,ands, obligations, llabllíUìeo, aûd cåu$es of astion, of any

qaturu whatsoover, el law or in cquity, asscrtcd or rrnassenc{ &noV,¡n or u¡Icnowu, rclating in auy

t¡laylottraPolicics.ThePu¡tieqacknowlodgetharilris.rÛtgasedoesnotconlifutoa.rçleasoof

any claimo agains.t.alry othorBgrsoÊ or ondty, lnclUdineLinds.cy, Balo.arr.oo, CFIr Piandes' or ã\y'

Ili¡d Pa¡tv. .

, 10. Phoenix, and ils regcsenhdvgs' succç8qors, and assigne hcreby'rcloaso' acquit

qrrd discho¡ge the Liquidatbr 6nd fùg Tn¡fls, togcthor wÍfh their dirootors, gfficc'tr, employces'

!!f.pmoys,$gonts,quprs,ropresçnhtives,heirp,assígns,affiliatos,prcdeccssors'successots'

rr:lated pntities, and subsidiary and pancnt organizations from and ngainø aly nnd ¿ll clairns'
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dcrnands, obligatÌons, liabilities, qnd causcs of actÍorç of any riaurre whatgocver, at l,ew or in

aguity, æs"rtcd or urrassated know¡t or unknown, relating to ftc Policlcs cxcept as scÉ forrth In

this Agrccrno¡if, the'Partios aoknowledgc lhat {his rplcasc docs not *ort¡t*', reteåse of airy

oloims agaÌnsl 'rny otherpcrsbn or ontit¡r, hdívidually or acting in any capacity, lncludìng but not

, lirniûed to L;iodsoV,Balcnrrcs, CFI, Piaudes, or any ThìId Parúy.

. '11; Ño narty to fhìs Agrcement makcs any'aoknowlsdgment o¡ admlssion of any

tisbil¡ty to any olherParty to this Agtecment

lZ, lhe P¿¡tios acknowlcdgc that ncithcr ûrey, nor anyone acting or pu4po'rtirg fo act

on thoir bcl¡al$ havc n¿dc qtry rep¡€scnhtions nor warrandos.to $o ofhor as to auy tsx issuès

. 'rtlatingto fte PolicÍes or't[ls Agrcoment.

. 13. ThJs Agrcement shstl be govcrncd and coruhued Íu accordanco with the laws of

:tbe State of Ncw l{ompshiro applÍoabte to ag¡eemcnts rnado ond to be wholly ¡rorforrned witün

thal stde, witftoutrcgardto ils conflicts of lawprcvisíoru ortho oonfliotof lawprovisions of sny

, .¡urisàiation üratwordd cau$ethç aplicatíon of,any I¿w.other thsn tbaf òf thc statc of New

'I{emp*rire.

. L4. Eaoh Party rvprssenls that it bar carofully ¡pl¡d and firlly uudcrsfands àll of the

pmvislons of this Ag¡psmonÇ that it has beon giveo thc op,portunity fo firIþ tlisouss flie conþuts

' .. of this rlg¡come,nt with indopcndørt counscl of its choicc and bas dono so, and tbat by errccudng

'the agroonroa! eaoh Porty dics errtírefy on ils owu judgrncnt ¡nd tlie advice.of.lts respcctivc

co.unsel und not upon ûny reprcsonøtion statemcnt or promisc, nòt otþerwisô set forlh ín this

' 
{fqenrelq of any of the othor Parties, (hoir attorneys or olåor lr¡dlvidual or cntlty, and ttiat it is

voluntarily and wltllout dùitss cntertng inúo fhisiargrccmøtt. i '
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, , . 15. . 'This Agruementmay bo s¡gned in countorparts th¿t art provided.ûo fhc ofÍcr¡4rty

þy .facslrnilo or by eleohonío malt tanflûission of a åpy of the cxocutpd document (in ,¡rdf or

.tiff formït), each pf whlch shall bo dcemed an original, and sll cou¡(cryqr¿s so exccutcd shall

oonstitutd.one Agreerncnt bindrng ou all of.üe Pa¡ties, notwiüstanding thqt a{ çf the Partics qre

not signnûory to ths sqmo couüt€rpfit.

, * , '., , 16, , Thc language o[ aII pørts of ttro Agreomont shall in all csfeg bo consûr¡ed as ¿

u¿holc accgrd¡ng to its fair meoning and nof skictly çnsfrucd for or ggahl'any Party. Th. e

Iallios irgrec .t[at this Agreemont.shafl .bo dcomçd. to have been jqirit! '.Urance : fo, pu"por* of

tppYineqny.nrles of oonetruction, ¿ , ,

. .lT. Each of thc Pafios.represenb ûo the othcr lhat:its sigrrature ou tltis ^Á.g¡ebncnt h¡s

becn dply authorízed, subject only'to Court Äpproval

' 18, JJaoh pa¡ty Slull be,¡æponsíblc,for it¡ ofvn attornoys' fecs, acfiral cosf$ of col[t

and all otlter.cols in oom¡cctíon with'thls Agrcomom.'

: 19, fþisr$greemont reflcclq tho enÉûE agmc¡nent bçtweon lhs Partlcp. 'Thc cxect¡tÍon

.and delivery of tJ¡is written Agrcement supersedeg any cnd ull prior rcprescntadons, ncgotiafions

.br agrco¡nonts pflaining ø Ure su¡itt ¡nattcr hcrçin. 'Tho Agroeorc¡rt may ¡¡ot l¡o modi{Íed ln

srly..Wg.y, exctpt by rrydnon oonsont of oulhorlzEd repro.sentatlvcs of ths Pa¡ties'

20, . .fhis.qAgrccment and .thç covonÂnt6, oblþtions, undcttalçings, righU or'bencfits

hercof,shall.bo bindìng,u1rcu and shalt 'inu¡c to úc beoafit qf the Parfleq'hefsÛo and'tbeir

rc*pectÌve reprosc*rtaflyc$ sUccossotg and assigus, including'but not li¡¡læd to, any'succcssor

Iiqui'CatorsoflfTÇ ,r,é any succootor ûr¡steeñ of the ThtsLs. :

, 21, I4 after Court Approval of (his. Agrecnent has bcon obtuinèd, sny.l,d1 fcnn, or

provisìon of,this,+grccmentis s'ubsequontty dçolarci Or deturminetl by any'Courtor bo$y of
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rrr¡ r.{ t.r

compcònt Jurisdlctlon to. bo illegal Ínvalid, or unenforce¿ble, the logallfy, validity and

onforcøbilíty of tho rsmsinlng parb, temu or pmvlsions shall not be affiioted thereÞy and said

ilfago! uncnforccablo or invalid psrl tprm ör provislon shal! not bo dcam$."ø bo a patt of .lhÍs
...:

Ageomonl .'. 
¡.,

SIGNATURE PÂGÐ TO XIOLLO\U
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PHL VAFIAITI,E INSUTIANCE COII{PANÍ

,.!:""'.

hi: À*i, n ,0.r1.\-*-:
Ç

..:

ROBERTAFI,DTR&
Deputy Bauk Conrmlsslouor of tho St¡tc ofNt¡w $ampshlrq
âs Proposcd Sucocosor Lfquidator of Nobts ITn¡t Compüy

Ily:--**--*
Nane: RobertA. FIeury
Titlc: Depufy Bank Comrnlssloner, Ncw HarnpshhçBankinb Dopattmcat

Daæ:_ - ,2010
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Ptr, VARIÂBLE INSUNAhÍCE COMPANI/

Nane
Tttlo¡'
Daþ: funo ,2010

ROIERT A. rLprfRY,
Dcputy Dank Co.uurri¡slonsr of fhè Stste of NswEemPsbltq
.As Proposed Succcceor Lþuidaüor of Noble Ïtust Coupary

nr:
Nnruo: lìolut ¡.Itlwrt (,,/
'lïllot ÐoBrly ll{ìrß Comn¡Rsioner
!)atc: Junc$lL r2ol0
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SCI{EDULEA

Tho followiug arc collcctfucly dcfincd a¡ tho "Trust6:"

t) T\e 2007 V/illiam J. AIIø lrrsvoc¡blc Tn¡st datcd 08102107(the ".{llen Trust);

2) Milton A. Ba¡ber I¡rovocoble Ttrrst d atnd 01116f2008 (tho'tsarôor Tntsì?);

g) TÁo Bcaton ILIT dated fl6n6nÏO6(dro "Beol,on Tnrst'); ' 
.' '

'4) The 2007 George R. Bolhn lrcvocable Trust dal edSßnfll't (úe'tsolton Torsi'¡;

5) \\e 2007 Dónatd J. Brady lrrcvocsblo Tlust dâtcd Ocúober t 0, 2W7 (úe lBrady.Trusf");

O Ibo Elizabeth Buton lrrcvogdbtc Life [úlfaûcc Trust daterf O9ll4l200it'(thé'Bürtou
Ilust");

7) Tlrc2007 Tcrencc Ct¡rkc krcvooable Life Insurancc ïh¡st dated AyIn007 (the "Clarlcc
Trust"); . ,

Pahicía CodíÌóli FamilyTrust I dâted O8lßn006 (üro "Codkoll Tlust);

'Thc 2007 Jar¡cc Coull Irrcvocabtc Trust dated 8tl6l20l(thc "Coult Ttusf); "

Tbo C. Robec Daubert Ïh¡st daæd :10/2 6n006 (tbo "C. Daubc'rt Trul');

I l) 1]rc Gr¡co Daubcrt l'rusl dotcd 
\0n0n006 

(the "C. Daubcrt Trusfl);

t2) The SaraP, Dstweilc.rldevocsble Trustdâted}llßn}}8 (the'Dctwoiler Tnrst)¡

13) TheAlan T. Dickon lrrcvocoblo Tn¡st dtud, nnan006 (the'Ðiokson l'rust');

14) I\e2007.Joyce Dowdy Irrwoce blo Ttust dâted L0llll07 (tha "Dowdy Thrst');

lJ) TIre Richnrd Giudner dtf dÃtÅioll8l06 (fhc "Ga¡dner Ttusf);

8)

e)

l0)

1O

1,,7)

18)

1e)

the John lloalzcl lrrcvocrible Lifb l¡sutaucc Tri¡st dated '09114f2006 (the 'Tloelzol
Trusf,);

The Bedy s. Hollingswor& Irrcvocablo Trust datnd 12t0412007 (tùc "HollingcwÐrth
Tnut');

ThoKaissar s.Ibrahim lrrsvoc¿blc Trust.dated l0f2s/o'1,(lhø"lbrahim 1rusf);
:7\o/006Harry R- JaagerILIT dated Doccmbcr 11,2006 (the *Jaegor Trust');

20)

2t)

22)

, Pagç lI oflg



.,. .i,.ti : ..^,,1 -¡1:.. ..., :: ,.

30)

31)

32)

33)

34)

35)

?3)

2A)

2s)

?ß)

27)

28)

2e)

36)

37)

38)

3e)

.40)

4L)

42)

4?)

SCT{ÞDUÍ,BA

Tl¡e 2006 Ïhoma¡ F. Keller Inpvocoble Tru* dated 12119106 (ùe "Kolle'r Trul');

The Lucillo Kraft ILm dåfed 0910?/f2006 (tho 'Kraft Trust")

The 200? Lswrenca P.,O'Roitly'Inevocable Tn¡st datad l0ll8f200? (the "O;ReÍlly
Trr:sfl);

Thc Jamcs Panúcr Ir¡cvoo¿bla Lifc Inswance Trust datþd'121ßn006 (thc'?anft Tn¡s(-)i

îhc lohn Pa¡ker ILII datcd O8í28nOO6(tho ?orkqr Tlusf)i

2007 Ralph L, Pe,rdlel,on tr¡pvocablo Thst datcd 1U07t2007 (thc"pcndlcton Trusf);

2008 tvfarilyn 
l.,Tr*t. 

Irrsvocable Trust dated.i/o Inale(the "Prangc küst?;

The Charlcs Reoder Irævocabto Tlust da t¿¿¡Bll2Í2007 (tho'Rcodo! Tìusfl);

Tho2007 ShirlryA, Rc.æik'Irrov<¡oeble'Tfu$1 d^ßdffit2612007 (the "ReaikThrstã);

Tho'2007 Ronald Robiuson Incvocablo T¡ust dated O7ll2t20}7 (fho'Robinson Tn¡sf);

TIro RoxÍno Stone.Inevooablo Life fnsurilc€ Ttust 3 datcd 05rc7f2006 (the 'rSÚono

'.Tnrstt);

TlnøZ-alds Sussmn¡ Life Insuranqo Truot (tho "Sussman Tlusfl);

The2007l-ouino'ÇV. Tallay lrrevocablc Tru¡t dated 08ß212007 (the "Talloy Trust');

Tho Furman Îînon krovocablc Tn¡s{ dat¡d LOßlnOOl (tho "Îi¡o¡ Tnrst');

'ZóOç C.t^rt sM. Wi¡slon I¡revoc¡bto 'iÇüst d '' 
eA nnÉltí<tho "C- Wiræúon fft'sd);

'2p0f FlorenceÞ. winstonlrrevocabtc Thst datndl0/26106(tho ]T- IfiînstonTtusf);

Tx¡ Ro¡ald P. Kar¡ffinancs Tnætdated 8116/200? (tho'Kauftnan lrust');

Tho l{arry N.'Nloklaus cs Trust d¿tp d t2rc4n007 (tho 'l.líokl, ua Trust')¡ ard
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SCIIEDIJLE D

. The followingaru oollecfively dofined as the *Poticies;' 
.

l) lbç Allen TÌust thmugh its trustce NTC, applied ín nniting to Phoenix for dre iszuancc

of a life fulsu¡an* poiÍoy insuring ü¡c lifc of YlillÌam J. ,{Ilen. fn responso Ûo tlttt
. applioatÍon, Phbenix ibsued potioy-number 97523401, $tith s políoy dalc of August-16,

Z-OOZ, to fhe u\llcn Thrst (ù¡ "Ailcn Polícy"). Phoorix's rccords reflect ttrae ffre Allco
TruS is fhc ownor of tho Alløn Polioy and th¿tNTC is lhc h¡¡stoe of thc.t\llen Trust

2) Tho Barbcr ïlusÇ thtouClt
of a life Jurumtrca prrlir;Y

. applionliou, Påoen
2t0?, f¡¡ tho D'srl¡o
IYust fs lhe owucr of the BsrborPo,lioy

3) ltc Bcatou T¡r.sf,lhrough its kustec IVIC, appliad ln writíng 0o I'ltocnix for tÏe irsu.tncÆ' if a lffe Írr¡uranc¿ foliãy insurirrg the liio^CIf Dantol lì-'Ësafon. In ¡pspon5p to ü¡is

nppl jcatitrn. Phosúx Íosr¡o<f
' 2('tM, fn thc ücnton Ttust
ìFc¡rlol¡ lrusr Ìs úc owucrof tlrc llc¿îo¡t'' fh¡st

4) T'lro llolton Tnrvt; Illmuglt íb turste¿
of n lli'c iltst¡rntlcs polfcy'lnsrttío¿'

Plrcrcnix
fhc'T:Ìol
ío tåo o

Tfust

5) T'ho Brudy Ilust, thrortgh lts tn¡ntce N

trrudy folioy.

7) IJrc Ola¡kc'll.uvq flunr¡8fr ít$ tnrsleg'

of o lifÞ irtsumnoo polioy insru'irrg

npplion(iorr, Phoenf* itsued ¡:olio¡' trur

2ll0'/, lo lho Clnrko '1þ-rt (Ùte " Cl¡rkq
Trust is dlç ownor c¡fdto Clarkc Polic¡'an

Page 13 of19



SCTßDI-ILEB

8)

e)

CodlroH Tfust

trustcc ofthe C. D¿ubo¡tTlust.

l0)

t.l)

12)

l3)

14)

'l1ic G, Deubo¡l 'üu.qt, tlrrough its tnÉte' issu¡nc¿ of a lifo ir¡-sutnnoo polþ insurin
oppllontiot

, 200'1, to r)
'lhql fha O
firstcc of ùo G. Daubort l'rusl

'Ilrc ÞefrvoÌlor TrusL 0rrorrgh lls ln¡stÇ'c

í*stu¡ncs of I tit<: Iuuttnncc ¡rolicy Innurin
' tliÍs

24,' lhc
thc Detwoilcr TtuS.

Tto Dislcon thr.d, (hruugl¡ ils tru.stoc
' isst¡a¡.rce of n life ìnturultos policy Insuriu

riÌs application, Phoclíx irsuul ¡x:
Drro'iltcr 10,2006,1o fhc l)icksun
rcfltect thrrt thc Dfokuan l"rutt ís iltc oya:¡:

tustce of rl¡e Diclaon Trust.

TrusL
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SCHBDULBB

f¡)

t6)

ü . , . ..

l7)'.

ånd fhüt l\trfc is tÍc fru$tcÔ of

I S) ' ftc I'loolz,cl T.ìusl thmu¡h íLs frunk+ N'
' . of q üfa insurnnæ lrolicy ilrstrring tl

'äiH
ovfllpr:

HoolzslTrust

19) ' hc Ï{ollùrgnvorth Trusf, flrrougL ile- 
,issuauôr, ofa lífo insu¡anoo.pofioy

s appl
20; 8,

., dr¡t tl, ' 
fhat N,I'C is thetnstce ofthc Holti,ng<worÍh Tfl¡st,

tilstee of thc GardnerTrust-

20)

2t)

trustco
nsuring

Phoonix issuad

'tQü¡stlc o$¡ner NTC is the uustBe

Ihrahim Tn:sL

!

i

¡
l

l
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SCIIEDTILEB

22) 'fie Iaeger TkusÇ llrough ie msteg NTU, appliod in rwiting to Phixnix for úc lssuancc
yof a lifo i¡uu¡ancc polioy insuring ths lile of Ilarry R Jaogor. In reçoasc_to-lhis
+application, Phoeuix'issued polloy nrrmber 975?:0128, with a polioy d¡fa of lvfa¡ch 8,
'!;007,to flc Jaeger Th¡st (tho'Taeger Policy"). Phoenix's $cords rofleof thaf fhe Jaegcr

..Sr1st is üo owncr of the Jacgor Policy a¡rd that NTC is t¡o trustcc of lhc Jacgcr Trust'

23) 'í.Iho Kellcr thst, ürough irc tustcc NTQ applÍçd In urrtting to Phoonfu for thc issuanoe' .<lof a lifc insurancc polioy insurìng tho lífo of Thomas F. Kcller. In rcsponse f.o this

.+spplicotíonr Phocuix- issuid poli,oy ürunber 97520169, with ¿ polioy_daæ_of Jstluåry.9,
.¡2007, to tho Ketler Tnut (thð "IGller Poticy'). Phoo¡lx's ¡scords rçflsût that the Kellor

'{Trust ls üo owrrø.of.thc Ketler Poücy and thalNTC.Ís tho trusüÇc oftüa lftllec T}ust

U) ?;[he Krs.ft TnrsÇ tlrough its trusfec NIQ applied fn writing 1o Phocnix for úe issuancot '.,rof a llfe l¡sur¿o"r pãlioy lnswing tho lífc of Luoitls Kraff. Iu rcçonee ûo q'"'': T-k
'¡

2Ð Thc O'Roilly,Trust tfrough its
. issusnce of a lifo ínsumnco polioy
to tliis applicatioq Phoenix issued

"Deocrnbcr 12.2007, to tho O'RoilIy
¡eflec't that fhe O'Rcilly Trust ic úo o
'trustee of ttre O'ReillY Trust

26) Thc Fant¿r Trust, fbrougù it$ fiu$tee NIC, applícd in writing to Pboe¡lx for ûe issuance

of a lifo í¡suran* poiioy insuring thc Ifi of Juncs Pa¡tþr. In rtsponse to thic
' . applioatloD, Phoenk fssuod polioy

2007 r lo thc Pantcr Tlust (the "Pau
Trust is lLe ovmcr ofùo PanærPolioy

2n :'fhe Parker TrunÇ through i* ttus

'of a lifs insumnco políoy lneuríng
18628

' 
" ollStr, the lrustcc gfthcParker'TYust'

.28) Tlrc }endleton ftusÇ lhro.¡tgh itl
issuanc€ of a life insurance policy
thio oppliootion, Phoonix i*sued po

' Novotnber ll, 2007,to tlrc Pcndlston
retect tl¡at d:c Pcndloton 1n¡st is fho o
tustcc of fhcPendlefon Thtst,
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SCTßDUIEB

29) , íIhe Prange Thrt, thmuglt ib.trtlstec' .of .a lifc i¡surmcp polþ insutiug thc
applioation, Pboonix issucd policy nunb

. 2007, to the Prarge lbust (lho "psnge P

Tbustfs'the owner of tÉe Praugo Policy

30) thq Rc¿rlor:Tlrusf, rlu.ough it¡ trust¡¡o NîC, np¡ltiøi.Ìn wrlthg to Phoenix fbr ihc issu¡ncc
1 .of r lifc insurnnoo frolrcy insrlríng tho life-of Ohrr¡lcs Recdqr. 'In ttspotso lo tiltl

. ,applìcrrtiorç Plxrenixissuõd ¡rcti 
- Il,

ídoz, to rño Rccdcr lnrsl (tbc tlil'
'.Ilcodsr 1ftusit is thc ow¡rç.r of"r;bo tìaoder dur

T¡us¿

31) "Ihc l{c¿¡¡ik T'rus0, through
: of a lifc irreurorrcc PolioY. ,ù

It
st

Trust

' . 
'tr¡streo.of.ús'Robí¡son 

Tnrst.

39)

34)

1Ð

, rcflect that tlc fl Is thc owuor of
oftre

Xhc Súone TtusÇ ffuougÞ its frus(cc NTC,
of a [fe t¡sura¡tcê poliøy iruuring úe

n¡lrìx I

DolicY
and th

I
I
I

I

i
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36)

37)

38)

3e)

40)

41)

42)

SCIßDIILEB

Thc Si¡sslna¡r TfltÇ fhiough its ttt¡stes

. 
issuance of lífc insurancc policies irsuríng

is tÌ¡c tn¡stce of the SussntÂr TrusL

'lïc L'. Winvh¡r TrucL llxoutd¡ íts trustv*c

içsumco of n lifc ínatualrcc ¡:olicy ùsuring,

thi.s applÍoatiot¡
31, 2006, to d¡o

tlrat drc C. lVin
fustoo of tio C.'Winston Tnrst,

'Ths F. lVinston TnuÇ throrrgh it'ç frosße

thc ttlsteÆ of thc F. Winshn Tn¡sL

Polioy.
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43)

SCIBDI.ILEB

Nickþlc ïlust Phoeníx's rçcords reflcct that Crcdit Suisss Len{ing'\ust CISA) 3' a

Dqfaw¡¡c sb¡ltory trusÇ has talicp a coll¡1eral assignnrent oftfto.Nicklaus Policy.

for úq issuønc¿

!trsurSIIce
lssucd

0ü'¡r0r.
. Ihooulx's rocords.¡cfl cct
f¡Usq has lalcpn¡ collatofal

of thc.
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i,

PROOF OF CLAIM
n Scoúia Holdingu, LLC
w Haøpsbire (08-8-0053)

lúRuauDtroRßuSEONLY

Dole proolof
clalmreælved

Claimrutnb¿r--o¡

. Thic 
"l{¡g 

Ír ûlcd against þIease check one):
. X NobtçItu.stCompany tr Aegean Scoúiqgotaliuge,L¡,C

The Deadline for Filing this X.or:n ts r6.ugust I0. 200g.

Troct Conpruy
üeve your cJrlm

belors¡o tr'rtt tc rsctiv¿d no r¡terorsu Aucuer ro, zooa.'¡if"p5riuål1i*ä"åtrf,ïir#itr#ffi"
.resulf iu ttc DENL{I OF YOIIR CLAIM. You nrc advimd to ¡et¡l¡ r copy of tblt compfetid form for your
records' Fr¡rt[erluformationisavallablathroughtùeNewÌhmpshlrefìirHngDepariucuúrrwetstúôà(¡
ww.uh.gov/bahking.

I. Clai¡na¡t's N¡r¡ne: PHL VarÍablc Insuranco Õomoanv

2- clai¡ir¡¡t's Ad&Þss: .Áfû: rraw lþrartneuf, ono Ar¡eric¡o Row I I th,Floor. p.o. B ox 5056 Hadonl. Connectiort
06I û2-50s6

3" Claim¡¡t's conf¿ct iníonnafioru
flomo Phono nrmbcr;
Work Phonc Numbcr:
Ccll PhonoNumbon
FaxNuobcn
Enuil add¡rss:

' ¿l; Claim¡¡t's Sooi¿t ftjcurity Numbcr (ast four dÍg¡f$ only), Tax ID Nurrbor or Employcr ID Numbèr;

5, i.e submiíed by (chçokono):
Ernployeo or foruer onploycc
Clieuf lnvo¡lor
Non-otleqt lnvostor
Yeodor
Olheç descrlber J'ilill[g]q¿çgll?gr.lnr¡rry flnl Ísutc.{lpo[ìûi'e$ $rljic.cÌ to !llLpr4Êr4plql¡.q!¡]*iß¡d0!9l___

' 
Desc¡ibe ln det¡ll ttrc ¿uurc ofyour clairn You raoy allach a separate page lf doslred. rtfiach refewnt docu¡ne¡t¡tiou i¡

.. suppord ofyotr claün, suclt as copies of oubhnding i¡voices, oonkacts, tn¡st agtecneab,.p¡omissory notcs, aod oürcr
supporting documcatatiçn Fo44.c¡uies - Dg ucl ¡end odglnals, Tlrc Liquidator $ay requcst additioual i¡fòrmlfiou.

' andlor documc¡tatio¡u Failun, sud/orrefusal to supply cny rcleva¡rt lnfonnatiooy'dooumoufadon MII l8cly rcsult fn thc
' ppNf4!, oFYplBr crl.nd.

See atf¿ched

6. Indicat¿ the úo-Ígt-dollar amountofyourclaim as of M¡¡ob 3l,Z}O&.ffthe aflrountof your clai.rr is ¡rlrkuowrr v¿rÍÎe

tüc .wo¡d 'tnknownn, BUT bc surc to aüach sufficieuf documeutafio¡ to sllow dotoruination'of tùo clsim a¡uouot

'tÊg¡Itache¿- (if amount is unkuow¡L writo ltæ.word "ulbrown"), coostrting of $.-=----- i!

fì

a)
b)
o)
d)
o)

prJocípal;$-_ infurlcrcsÇ and io otl¡ø anrouots (submit detai.t),



7 . lf you havo any scauity or collabral for your claiu, dcsoribc such sccurity or c¿llatcral, and a(hch all reler¡u¡t
docu¡lcotation

I. If Noblo Tlust Company, ,end/or Aegoon Scotla Holdiugs f.LC hæ ¡nade any paynens towo¡ds tho smount of the
olalm, doscribo tlc o¡rount of suohpa¡mcnb and ürc datcs paìd:

9. Ie tüsrc ¡ry sc{oft cornlcrcla¡rn, orother defcnso, whioh shorrld bc deducted by Nobte TÏust Cornp¡ry and/orAegean
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N¡me oflaw fioü: &tison McDowoll & Hotherirgfon LLP , . --- . -
Add¡css oflåw Ihm:3200 Southì{cst Frcewåv. 8ùÞ. ?92I), fl9usf:o¡t Toxnq 1¿q?7 . .^

.Attomoy'sfolophone:(7l3)337-5583_ - - - ,
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STATB OII
couNTYor

Ihis i¡rskumcnt was âcknowlcdgcdboforc mc o¡ l6is ' day of._- ----,20-
by,,,,,.,, , ....., , -... .. -- ,- . ,.., ,fuaru(s) ofpcrsqn(s)1,

Public/ Juulice of tho Pcac¿

(Seal, ifa¡y) My Comaitsioo B4ires:

Iff cloimalt is not an individualJ:

STATE OF
couNrYor

coNNBcTrClJl _*.
IIÄRTrcRD
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97szt4ol
975262s4
97st8208

-97522742

97524879
97s20003
97s229,82
9752008r''
97522825
97s2æ34
97s2W85
97523642

.97519799

9752s291
975t9274

g7szu285"

97s26s37
97st9928
97523136
97s2M70
97s202s6
97520128
g'.r520769

ns204t0
97s22983
y7s20086

97s18628
97521364
97523921
97522980

'97s221?3'

9?5225s6
97518218
97st9t3Z
n5r9773
97520Q82
97522Q5t
97s22070
97s%u6
97523040
97519385
9751939t
97s21867
97s228v7
s7522639 "

""o*.¿ "^orp." PAI,cAITRES cRoUt'Lr.c. aud ADÇEANSÇOTIAHOLDINGS.!,LC

PHL Variablo Insuranoc Compa'uy (?hoonix') has roalÍze4 contingcnt and polcnúial claims
against Acgcau Scotía lJoldìngsi LLC, Noble Tnrst Cønpany ("Noblcr), Baloafies Crroup, I-LC
('Balcarres'), CollÍn Líndscy (llirrdsey'), and trusüi for whioh Noblc i¡ or wos ûr¡st€s or
protector or which worp fotmed at ttc dirsction of Lindsey or Noble CNTC Tnr.slrD). Thosc
cls¡rns aris€ out of lífe lnsura¡ce policics issued fo NTC Trusts and/or polioìcs issued though
Balcarres or Lindsoy.

Phocnlx has a liguÍdabd claim in tbo amount of $81878,749.10 for cornmissions paid'to
Balc¿rrcs aud/or Lindsey on the following policics which were issued to NIC l\uslt:

3'l)
32)
3,3)

34)
3s)
36)
37)
38)
3e)
.4A)

41)
42)
43)
44)
4s)

t6)
17)
r8)
r9)
20)
2t)
22)
23)
%)
2s)
26)
27)
28)
2e)
30)

r)
2)
3)
4)
s)
ó)
7)
8)
e)
10)
lt)
r2r.
t3)
r4)
rs)

Pbocnix also bnc re¡ltzcd and potential cla'uns in at u¡tr¡own aúrount for invcstigatÍvo costs,

administrativð oo5ts, nfûomeyts 
-n¿s 

and othcr damages Phoonix has inourrsd as a rç6ulû of thc
.nogligence, ûaud, brcaches bf fiauciary duty, and/oi breaches of coutract by Baloarros, CoIín

Lindeey, Noblc and/o¡NfC Trusfs.

Aegean Scoúa Ilotdings, LLC, Nobte TrusÉ

and the NTC ïlusts and considers eåoh to be

asso¡llon of lheeo claims ls not lntpnded fo

nded to waivo sny other riglts Phoenix nay
or u¡

:."qoity, against AegeanScotia Holdings, LtC'
cåuil,-f.in¿r"y, unõú. NTC T¡usts and alÚer'

,ego theories and/or to pÍerao tho corporate veil.



EXHIBIT B



THE STATE OF NEW FIAMPSIIIRE

MERRIMACK, SS SLIPERIOR COTIRT

Docket No. 08-E-0053

In the Matter of thc Liquidation of
: Noble frust Company

LIQUIDATOR'S MOTION FOR APPROVAL OF
SETTLEMENT AND RELEASE AGREEMDNT

WITH PHL VARIABLE INSURANCE COMPANY

Ronald A. Wilbur, Bank Commìssioner for the State of New'I{ampshire, in his

capacity as Liquidator of Noble Trust Company (the "Liquidator" and "Noble Trust,"

respectively), by his attorneys, the Office of the Attorney General and Sheehan

Phinney Bass * Green, Professional Association, moves for the entry of aa order

apploving a Settlcmcnt and Rclease agreernent by and betrveen the Liquidator and

PI:IL Variable Insumnce Company ("Phoenix"), dated as of June 24,2010 (the

"Phoenix Agreement"). fn support of his motion, the Liquidator states as follows;

l. In2003,Noble Trust was organized and chartered under the laws of the

State of New Hampshire as a non-depository banking corporation. At all tímes

relevant herein, Colin P. Lindsey ("Lindsey") was thc president of Noble Trust and

chairman of its board of directors. During the course of its business, Noble Trust

solicitcd and received funds f"rom both new and existing clients. In most, if not all,

cases, Noble Trust's olÍents' funds were initially deposited into trusts established for

the benefit of those clients.

Ii
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2. Lindsey also served as president or managing member of Balcares

Group, LLC ("Balcarres"), a Nevada limited Iiabilify company. Both Lindsey and

Balcarres were licensed by the New l{ampshire Insurance Department and acted as

insurance brokers in procuring insurance policies for the benefit of Noble Trust's

clients, Lindsey and/or Balcarres were paid commissions by insurance carriers for

placing these life insurance policies. Between August 29,2006 and January 24,2008,

Phoenix issued a number of insurance policies to or for the benefit of trusts for which

Noble Trust served as trustee or trust protector. Phoenix paid Balcarres atrd/or

Lindsey comrnissions on the majority of these policies,l

3. Betrveen June 2004 and september 2007,Noble Trust (acting

individually.or as a trustee un<ier its clients' trusts) invested approximately $ l5

millio¡l in an entity known as Siena F-actoring, LLC ("Sierra"). Based upon

information available to the Liquidator, the $15 million investment in Sierra became

substantially or entirely worthless, a fact that Lindsey did not disclose to Noble

Trust's clients,

4, Instead, Lindsey atlemptcd to conceal the loss from Noble Trust's

clienfs and other parties in interest (including the New Hampshire Banking

Department) through a fraudulent and illegal scheme involving the procurement of a

nunrber of life insurance policies with face values generally between $3 million and

$10 million.

, ln somc instances, NTC placed policies through insurance brokers/agents other

rvlii"h cure Balcancs/Lindsey **cie not paid commissions by Phoenix'
than Balcarres/LindseY, in

2



5. To accomplish this, Lindsey caused Noble Trusf acting as trustee or

trust protector under various trusts or sub-trusts established for Noble Trust's clients,

to submit applications (usually through Balcarres) for high face value insurance

policies to a number of åifferent insurance carriers, including Phoenix. When rhesc

policies were ultimately placed in force, Lindsey, Balcarres a¡d others were paid

commissions by the respective insurance carrie¡s. Some of the proceeds of these

commisðions were in tum used to fund payments of premiums on insurance policies

previously issued for the benefit of some of Noble'frust's other clients. Other

proceeds were used (or intended to be used) to altempt to cover up the Siena losses

by making payments to Noble clients whose funds were invested in Sierra, to generate

the appeara¡rce that the Siena investments were still performing according to their

terms. Upon information and belie{, Lindsey also intended to sell some of these

policies (or the beneficial interests therein) to third parties, and use the sale proceeds

to cover up the Sicrra losses.2

6. While the procurernent of the insurance policies and the generation of

commissions in and of itself constituted a fraudulent scheme, aspects oi"fraud and

misrepresentation pervaded the process by which many of the individual policies

themselves wcre issued. A number of the applications misrepresented the applicants'

net worth and/or income, and misrepresented that the high face value life insurance

policies would be utilizsd for their individual estate planning. In reality, many of the

individuals were induced in part through promises of profits through the sale of the

2 Níne of fhesc poticies are the subject of an earlier settlcment agreelnent, dated as of Novcnbcr 6,2008,

betwcen the Liquidator and Phoenix, whioh was approved by this Court's order, dalcd July 7,2009'

J



policies, with no expectation that either they or any other person with an insurable

interest in thei¡' lives would benefit flom any of the apptied for policies.

7. In addition to the nine polícies that were the subject of the first Phoenix

settlcment, Phoenix's records show that Phoenix is.sued forty fìve other policies to 
.

Noble Trust related life insurance trusts (the "Phoenix Policies"), which are identified

on the attached Exhibit A.

8. According to Phoenix's records, as of February 11, 2008, Noble Trust

paid or caused to be paid to Phoenix a total of $l1,372,846.61in premiums on the

Phoenix Policies. At Lindsey's direction, some of the premiums were paid from funds

that Nobte Trust héld for the benefit of trusts that were not beneficiaries of the

Phoenix Policies, through premium finance loans from one trust to another'

Subsequently, I-indsey arranged for some of these inter-trust loans to be repaid by

virtue of refinancing transactions that Lindsey arranged with outside prà-ium finance

lendcrs. Upon information and belief, the terms of many of the financing transactions

involving the Phoenix Policies were either misrepresented to Phoenix or, in the case

of the post-issuance premium refinance transactions, not disclosed to Phoenix at all'

As of February I I , 2008, Phoenix paid a total of $ 14 ,143,340,45 in commissions to

I-Índsey, Balcames and others in connection with its issuanoe of the Phoenix Policies'

Thus, Phoenix paid substantially more in commissions than it received in premiums

on the Policies.

g. Phoenix assefts that the financial condition of a proposed insured is a

rnateriat factor relied upon by insurance catriers in determirting whether an insured is

qualified for the coverage applied for, and, consequently, whether or not the insurance

4



carrier ís willing to issue a policy. Phoenix also asserts that the insured's purpose in

seeking covel'age and the intended use of the policy is also material to determine

rvhether a policy should be issued. To the bxtent that a proposed insured intends to

bonorv or otherwise finance the policy premiums, the accurate disclosure of the terms

of such financing are material to both the insured's financial qualifications and the

intended use of the policy. Any material misrepresentation during the application

process can ¡'ender a policy void, if the trier of fact determines that the statement

materially affected the acceptance of the risk. ,9e¿ RSA 415:9 ; Taylor v. MeL Life Ins.

Co.,106 N.H. 455, 458 (1965).

10. Additionally, New Hampshire law requiles the owner of an insurance

policy to have an insurabie interest in the insured at the tims of issuance, .See

Hayford v. Centuty Ins. Co., 106 N.H. 242, 245 (1965) ("Since neither the plaintiff

nor ltis mother's estate had an insurable interest in that property, the contract would

be void and the defendant entitled to rescission."). A policy of insurance lacking an

insurabls interest is void, ab initio, as violating the public policy against wagering on

human life. See Mechanícks Na:, Bankv, Comins,72 N.H' 12,15 (1903) ("It is

indeed.firmty established that insurance procured by one person upon the life of

another, the forrner having no insulable interest in the latlcr, is void as a wager

contract, against public policy, which condemns gambling speculations upon human

life.").

i l. Pervasive fraud, either in the overall scheme to procure insurance

policies, or in the process of their individual procurement, can destroy the requisite

ina,rrahl^ interecr nnd renrìer fhe nolicies voicl ah i,nítio. Phoenix has asserted that the



frauduleìrt proourement of the Phoenix Policies and the lack of an insurable interest

renders them void, unenforceable, and subject to rescission or an order declaring them

void pur.suant to New Hampshire law. Virtually all of the applications for the

Phoen ix Pol i cies contained fraudulent statements and m ateri al mi srepresentations,

including false representations concerning the income and net wofh of these

proposed insureds; the existence or terïns of premium frnancing; and the purpose for

the insurance policy and the intent to transfer the policies to a third-parfy' Moreover,

certain of the policies were procured wifh the intent to transfer the acquired policy to

third-parties as paft of an ongoing fraud perpetrated by Lindsey.3

12. The Liquidator does not contest either that the Phoenix Policies were

generally procured by fraud and lack an insurable interest, or that Phoenix would be

entitled to conrmence an action to rcscind and/or declare void each of these policies

but for the provisions of this Coul's Order Appointing Liquidator, entered March 3 l 
'

200S (the ,,Liquidation Order") which, among other things, enjoins all insurance

carriers from øking any actions to "terminate, cancel, revoke, void or Otherwise alter"

rhe Phoeníx Policies. (Liquidation order, paragraph 0x3)). The proteotions of the

Liquidation order (as ctafified in this coutt's order clarifying order Appointing

Liquidator, dated June I l, 2008) have preserved and continue to preserve the status

quo with respect to all insurance policies in which Noble Trust or its clients hold any

interest, subject to further Order of this Court'

I 'fhe Liquidalor does not allege that all irtdividuals

Policies õommitted or participated ín fiaudulcnt con
and cntitie¡ lvho claím an intcrestin the Phoenix

ãr.t-in conneotion with the Phocnix Polícíes, and no

suqh conclusion should be drawn.

6



13. Moreover, the Liquidator has asserted numerous claims against

Phoenix with respect to the issuance of the Phoenix Policies, and the disposition of

the preriiums paid to Phoenix in connection therewith.

14, In the coursc of their negotiations concerning their various claims,

rights and interests in the Phoenix Policies, Phoenix sought the Liquidator's corrsent to

surrender, cancel or othenpise termÍnate the Phoenix Policies, The Liquidator and

Phoenix conducted a series of negotiations conceming Phoenix's request. The

Liquidator demanded that Phoenix retum the approximately $l I million in premiums

that it received under the Policies. Phoenix countered that it was not required to

retum any of the premiums to the Liquidator due to the approximately $14 million in

commissions that Phoenix paid to Balcan'es, Lindsey and others in connection with

the Phoenix Policies. Phoenix asseded this argurnent based on several legal theories

including fraud, conspiracy, and abuse of the corporate form. Phoenix asserted that

numcrous courts have permitted insurers to void policies procured through fraud or

that lack insurable intcrest without requiring the insurer to refund premiums.a

a 
See, e,g., PHL Variable Ins. Co. v. Lucille E. À'lorello 2007 lruevocable Trust ex rel. BNC Nal. Bank,645

F3d965,970 (8th Cir. 201 l) (affirmíng the district court's determination that an insurance lrusf was not

cntitled to a relurn of prcmiums wherc ihe insured and other defrauding parties collaboralçd to falsify the

insured's finances to deccivc thc insurance company into issuirtg an insurance policy for which the insured

wasnotllnanciallyqualified); I[utìgert',Mfrs.Lifelns.Co.,567F.3d787,796-97 (61hCir'2009)C'[A
rule thatl an insuräd who commits fraud may announcc thc fraud and receive a rcfund on any premiums

paid to dãte - woulcl have the perverse effect of reducing the defraudcr's risk relativc to lhe honest

polic¡,ftolders; any de îrauder could commit to paying premiums knowing that if the prcmiums ever bçcame

unafíordable, he ðould simply declare his frauá aìrd i iceive all of thc prcviously paid premiums back. The

uch an oulcome. . ," nuity Ins' Co' v' Dorìs Darnes Famil¡'

et al, No' CV 10-75 I V/L 759554, at r4-5 (C'D' Cal' Feb'22'
to dísnriss afler conc d afford aggrieved insurer complete relief

by permining retcntion of premiums despitc rescission claim); Order Dcnyine Mo1i9! lo-!Ilkg_1t-X, PH¿

loriable Ins, Co. v. The Edw¡n futd Lile Ins. Tt'usl ovenber 2007, No. 09'cv'01222-MMH-JRK [Doc'
331 (M.D. Fla. Aug, 10, 20l0) (concluãing that rhere were circumstances in which an insurer could

apiùpriately scek-an equitabie'ol't'set against premiums whon cases involved Êaud and stating that lo ur.rt

uilä*ilr. of.iser would allows STOLI rðh.,tr"i to bs oonducted risk ftee and "would be inconsistent with

7



Phoenix asserled that in any Iitigation to rescind the Phoenix Polioios, it would be

entitled to an equitable ofßet of its claims, ,See RSA 395:30 ("If there are mutual

debts or demands between the plaintiff and defendant at the time of the

commencernent of the plaintif0s action, one debt or demand may be set off against the

other."). Phoenix alsO asserted varioUs charges, expenses and other costs provided

for under the Policies that would reduce the amount of premiums that it would be

required to retum in any event, even rvithout respect to its claim ofsetoff'

15. The Liquidator disputed the merits of Phoenix's legal theories and

furlher asserred that Phoenix could not lcgally or equitably set off the Sl l million in

premiurns against the commissions paid due to a tack of the requisite mutualiqy of

obligations as between Phoenix and Noble Trust on the one hand, and Phoenix and

Balcarres/LindseY on the other.

16. In order to avoid the time, exPense and resources that litigation of these

and other issues relating to the Policies would undoubtedly consume, and the

attendant uncertainty of outcome associated with such litigation, the Liquidator and

Phoenix negotiated the settlcment Agreement, which by its terms does not become

I



effective unless and until this Court approves it and authorizes the Liquidator to enter

in to and consummate it.

17. . Under the Settlement Agreement, a copy of which is attached hereto as

Exhibit B, Phoenix shall pay $4.6 million to the Liquidator in exchange for the

Policies being deemed surrendered, cancelled or otherwise terminated, Once

approved by the Couft, the sur¡ender, cancellation or other termination of the Phoenix

Poljcies shall be deemed effective as of June 24,2010 (the effective date of the

Phoenix Agrecment), but the Settlement Agreement itself shall not become effective

unless and until "Court Approval" as defined in the Settlement Agreernent, occurs,

i.e. approval by this Court in an Order that becomes both final and no longer subject

to appeal. I'hoenix has deposited the $4.6 million settlement amount rvith the

Liquidator, which he is holding pending such approval. s

18. Atthough Phoenix did not file a proof of claim in this proceeding until

after the August 10, 2008'bar date set by the Liquidator, it did ultimately file such a

claim in the gross amount of fhe commissions that it paid in connection with the

Phoenix Policies. Under the Settlement Agreement, the Liquidator agrees to treat

Phoenix's claim as allorved in the total amount of $8,878,749,10 (the "Allowed

phoenix Claim"). The amount of the Allowed Phoenix Claim shall be reduced, dollar

for dollar, by ury funds that Phoenix receives in restitution paylÍents that may result

from any criminal proceedings relating to the Phoenix Policies.

lg. Both Phoenix and the Liquidator shall rolease each other f¡om all

claims under the Phoenix Policies upon Court Approval, which release shall also be

t Thc 54.6 million is in addition to the $ 1,5 nlillion paid under the previous Phoenix settlentent,

9



binding upon third parties. However, the rights of the Liquidator and other partÍes in

interest are preserved in all material respects, and are subject to further determination

by this Coutt after appropriate notice and.heâring.

20. : Although the Phoenix Allowed Claim will be entitled to participate in

any distributions or dividends in this estate in the same manner as other símilarly

situated allowed claims against Noble Trust, it is expressly subject to any and all

clai¡ns that the Liquidator may assert as to the priority to which it may be entitled,

whether pursuant to principles of equitable subordination or otherwise'

2L The surrender, cancellation and/or other termination of the Phoenix

policies to Phoenix shall be free and clea¡'of all liens, claims ærd interosts in the

phoenix policies asserted or claimecl by parties in interest. All such liens, claims, ?nd

interests shall be subject to allowance or disallowance as pârt of the claims

adjudicafion process in the Liquidation Proceeding, including any Plan of Liciuidation

which the Court may subsequently approve.

22, Absent court Approval, it is likely that Phoenix would seek to modify

the Liquidation Order to permit it unilaterally to cancel, rescind, revoke or void the

Phoenix Policies. Since the Phoenix Policies were fraudutently procured, lack an

insurable.intefest, or both, the continuecl payment of premiums on these policies and

the continued requirement that Phoenix cany fraudulent polioies on its in-force ledger

is a violation of public policy. See Mechanícks' 72 N'H' at 15'

23. The Phoenix Policies were procured with the apparent intent to

generate comnrissior, r"rr.nu, and policy sale ptoceeds that would be used to cover up

the loss incurfed through Noble Trust's SieÚa investment' In short, there is no dispute

t0



that the Phoenix Policies need to be either rescinded, surrendered or declared vòid.

The Settlement Agreement spares the estatc and its creditors frorn the time, expense

and resources that litigation of tbe issues relating to the Phoenix Policies would

reguire, and protects the rights and interests of all parlies claiming an interest therein.

24. Therefore, the Liquidator believes that ths Settlement Agreement is fair

and reasonabte and its approvat is in the best interests ofNoble Trust, its creditors,

.and all parties in interest. E.g. In re Liquídation of The Home Ins, Co',154 N'H' 472'

489-eo (2006),

WItrREFORE, the Liquidator requests that the Court approve the Settlement

Agreement, after a hearing and uport such notice to all parties in interest as the coutt

de ems appropriate, and granting the Liquidator such other and further relief as is just'

1t



Dated: April17,2012

Respectfully submitted,

RONALD A. WILBUR, BANK
COMMISSIONER OF TI{E STATE OF NEV/
HAMPSHIRE, AS LIQUIDATOR OF NOBLE
TRUST COMPANY

By hís attorneys,

MICHAEL A. DELANEY, ATTORNEY
GENERAL

Peter C.L. Roth (NH Bar s)
Senior Assistant AttomeY General

NEW HAMPSHIRE DEPARTMENT OF

JUSTICE
33 Capitol Street
Concord, N.I{. 0330 1 -639'7

(603) 271-3679

-and-

SHEEHAN PHINNEY BASS + GREEN

PROFES SIONAL ASS OCIATION

Bruce A. (NH Bar )
1000 Elm Street, P.O. Box 3701

Manchester, NH 03 105-370 I
(603) 627-8139

12



' CERTIFICATD OF SERVICD

I, Peter C.L. Roth, hereby certify that on April 17, 2Llz,Icaused atrua copy

ofthe foregoing to be served upon all counsel ofreoord in the above-captioned
. proceeding, as listed on the attached service list, via first class mail, postage prepaid.

C.L. Roth

13



J. Ctuistopher Marshall, Asst. Attorney General
NH Office of Attorney General
33 Capitol Street
Concord, NH 03301

Steven A, Solomon, Esquire
D'Amante Couscr Pcllerin & Associates PA
Nine Triangle Park Drive
Concord, NH 03301

Thomas F.A. Hetherington, Esquire
Edison McDowell & Hetherington, LLP
Phoenix Tower
3200 Southwest Freeway, Suite 2920
I{ouston, TX 77027

Russell F. Hilliard, Esquire
Upton & Hatfield, LLP
159 Middle Street
Portsmouth, NH 03801

John M, Sullivan, Esquire
Prsti Flaherty Beliveau & Pachios LLP
PO Box l3l8
Concord, NH 03302'1318

V/illiarn S. Gamon, Esquire
William S, Garuron, PLLC
889 Elm St.,4rh Floor
Manchester, NH 03101 ;
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DKIIIBIT B

THE STATE OF NETV gÁ¡¿PSMN

MERRTMACTÇSS. SIITERIOR COÏ'RT.;
, DocketNo.0&E-0053

I¡ tüoMSforof the Llqufdatlon of
. Noblo True( CompauY

sET ruErdpNT.4l{p.RSI¿p. AFÞAçR EpME NT

This Settlemcnt and Release Agreement ("Agrtourent') is e¡rtercd into ss of the 24th.Day

of June,20l0 (tfta "Effccdivo Daúo') by und botwecn PIIL Va¡íable Insurûnoo Compary

(?fuoenix'), and Robert A. Iìleury, Dcputy Bank Cornmlçsioner of fhe SÞÛo of Nsw Hnnpshirc,

asProposod Suoccssor LlquÌd¿otofNoblc Tlust Company Ca\rrc") (the'tiquìdatoC) (Phoenk

aud fùc Lþídntor bclng collectivcþ rofvncd to hc¡cin as thc 'Partíes');

' Ì-ETCITAT/S

WI¡EREAS, prior ro úrc cournrenccment of lhc abovo-oaptioned liquidatlon proca.edíng

(the 'Liguidatiou Procecdind'), NTC was appointod and sorvçd as Trusteo.(or, with respect 1o

.dlfcô tnrsb i¡ which'Wells Fargo Bank, NJq.. C!VF') aotcd ag Tlüsbc, as Trust Profeotor) undor

ccff¿in lrurt agreemenþ formod by or af Éo di¡cction of ÑfC, inoludiog tfiq lrue's defi¡ctl in

Sohcdulo "r!" all of whioh arc.cg{ecüvely'ruforrc{ to hcrci¡uftcr qs lhe *Tnt'sts''

WHEREAS, prior 1o ths corru¡ronçement Of thc Liquidation P¡ccesding, eûch Trust'

rluoudr iæ trusfco, applicd in witing Ûo Phocrrix for ürc lssuqnoo of life l¡uuranpç policios

i¡surÍng tho livcs of ccrt¿in indrviduals, and Phocnix iesucdtlrpolicìcs'dsftled ¡n Sobedule 18,"

all of which are collcctivcly referrcd to hcroinafter as thc "Potìcies,',' 
.,.

wtlBRBAS, on Fcbruary 11, 2008, fhc commissioncr filed wifb tüe suporior cçurt for

Merrinraok Countn New l{ampshire (the 'T-iqrridatio¡ Coud:) his Verificd PetÍtion for
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'Llquidatio[ of NIc, and appointed Robcrt.À Flcuy, Depuly Bank commÍsioner of the sote of

New Hornpslúre, as Conservator for NTC-

\ryHEREAS, on March 31, 2008, this court sritcrçd is oirlcr Appoínting LiquidarÔf (tho

,T-íquidation Ordet''), pursuant to w[ich 'the Llquidator wss visted with ceúaln rie'ús 8n¿

powcrt couccrning ¡frC. (¡ad alt suùm¡e and profcotcd.ftntq fu which it holds au intcæst'

cither direcily or inairwtly¡, ínoludie "exolusive possossion, ousfdf and conlrol of sll of ftc

propcly, conûcacts aud ríghts of actíon aûd ¿ll of tbo books *d ryry of NIC' ' ' : Jebetclgr

Iocrrted and 
'by whomcvo. porrrrr.A;' Tfre Liqy:dation Ordcr fqtrer.nro.ldd fhi Líquidator

vvith 'âll of tbe ¡rcwers of thc officcrs and mrrapers ol'l'¡TC''
. . ..j.

!i

' MIERB^AS, thc Liquidator is a$8I€ tlut on9 or mofç sntltics'oleím a oscutity intercst or
i

oûcr inþrest in thç PolÍoies, including uy Iu1o" 
of having cldme'd 10 hsve mado premium

.1 ¡

fi¡ancc loans to trusts or.sub-trustD formed by or at ure airyti.on of NlC, and thstNlc may not '

havs disclqsad somc or åny of such l¡ansriotÍons fu'Phoonix'
' .,, l, I

WHBREAS,colhP.Lindsoy('T-iudsc.y')wasaprincþlofNTCan{'.individuallyor¡ l.

thro¡rghhisaüiliutcd'ontityBalcorresGroul.{1tc(..Batcancs"),aotcd*ibTk":orpoduoctín.

conncct¡on with oc¡t¡ín of thc Polioics, . . .. j

WHEREAS, thc.Liquidator has asscrtcd i11* erd obltbed clvil judgrnents against

Lindsoy qnd B{¡lcarss arising, in p*t' n"ro.{uil *l T1 
*odu1 in 

.co1eofo1 
with gnÊ or

': : :-"'

morc oftfre.Policics.

. WHEßBAS, in conncction with tho lszusnc€ of thc Poiicies, Phoonix paíd commissions

to Lindsw o¡¡d othcrs totollng $14,143,340'45'
.: r .... :

WIÌBREAS,fhcPartie'çeachhavoclaimsBrisiûgagainstcaoh<¡tbcrarisingfromand...
relatiqg to thc Polioies, and desirc t¡o sctllo arrd courpromisc fheir,claims aguipst qâ4h otler'Ìn ûo
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ûraffrer.6ct foñh høain, ln order to avoid úC considenibfq 'ümq c*nso, rcsources and

uncerbi¡tiss thatproiractd lítigttion of such clahs lvoutd eútflil'

.AGREEMEI{T

' 
NOW, TIIERPFORË, in co¡sidçrúíou of tho promìscs and of thç mutual oovc¡¡ants

hcreh contai¡e4 óc Parties horcto, intending to be legally boun4 hcreby agxeo as follows:

I . Tho partics agreo trat this Agreoroent is subjcct 1o lho ontry of a fmal o¡dor by tåc

' LiquiddTion, Corirt in 
. 
the Liquidotion Proceeding approvlng thls A8rçement (tho 'Court

epprovafl. Thc Court Approvat slr¡ll bc dccrncd to oc,cur on tle'dqtþ (hst suoh order sb¡ll have

becornc ooo-oppant,iUlo br, ín'the evcit of arr appeol,"bæ bcpn sffirued sftPr all appeals

ûdrpùom havc bcon exhausted.

':'.2, Thc Court Approwl sball bar any and all tbird pafties (íncluding, but not l¡n)¡hd

þ, all insurcds. all, seftlors and bonoficlaries of üc Th¡rt6, and any and all lpndcrs or ofher

persÐm or cntìtios.olaiming an inferebt in thc Polioics (colleotivoly 
(Thírd Parties') ftom

¡ursulng claÍ¡rìs against Phoenix ör the Liquidntor related Ín any way to the Polic¡es' úc Tmstsr

fhir.AgncmonÇ or'fhc LiquidalÍon tfocccding. Tho coul Âppnoval ,ltulf fi"rh"' bar Third

Parties'ñoÍt pursuing clalns agafust Pl¡ocnix or úO Liquidalor assarþd by' throuÊh' or under thc

Tn¡$ts. *All liens, otaims, eucu¡nbranccs and intcrcse in thc Policies qsserted by aoy and oll

îhird Þartics sh¿ll bc administeæd and adJudicated in the Liquiáatiorr Prcc€ûdiES ú oonjunotion

wÍtt the Liquidator'e'Plen of Liqùdation and pursuânt to fr'trthcr ordcr(s) óf 'tba LÍqddûtton

C.ourt

.S,ThcLiquídoúor.88xeÚstofÍteallne¡ossaryplcadingstooblalnørfryofthoCourt

.Approv+l Bs sooJl ao possiblo and tho Portics -¿oknowledgo that tlmt js of the c$scnce' :
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. 4, Thc Llqutdøor g.¡rd.Phocuix agrcc thet tlre Policies sball bc.dccmed to be hereby

s'urrendcæd (pursuant fu úo voluntary su¡rcn,rter prcvisíons o.f tho Policlcs), osrioalcd o¡

othcrwise termínahd sll us of thc EffsctÍvc Dats of this Agreemenr' Phostrix ¡glçcs' as part of

. the oonside¡atio4 for thls Agteemeot and.as part ot all of the Sefücrnent ,{¡nount dcfincd 'bolow,

to waíva a port¡on of thc sunender cbarges on the Polioies. Tho Liçidator and Phoonix egxee

tþat rhcpollcics h¡ve temin¿fed aJ of the EffectiycDateof thic Agtcrncnt; that uo ftrthernghts

of.recovery exist under the Polioips, at law or in equity; that any and all rigþls undør lho Policics,

aside,fro¡n ttrosc cxprtssly shbd in this Setttoment A$€omer¡|, shall be'deemed¡elens€d; arid

. tl¡at botl¡ tho Liquidator and Phosnix are dee¡ned rcleascd fmm any and aII cfaims or obllgafl. onr .

.under tho Polícies, to úc øxlcnt ttrat soy such olairns or oblígalions exisg The'Ljquidator a+d

Phosni¡ fì¡¡fler agrco thof in.thç. event of tho death of any insursd under any Policy'prÍor to

Court 
^pp¡oval, 

no olairn shqil-bc. subrnlUed þ Fhoenix and no deqth bcnefits sh¡ll bc payable

under such PolicY.

5., Tïc Partiæ ageo thal.lhc tíme by.uåictr Phçenix Fltls¿ asscrt any and all olaims

conlostng ûny PoÜcy r:nder tho,Polioy's ørors and.conditions (inoluding a Polioy's contesbbility

' provision) aud/o¡ Nf{ R.Sá. 408:10 shsll b€ tollod u¡til sixf.y (60) days after thc laær of (a) Court

.,{pproval, (l¡) ûc dcnial of cou4 Apptova!.(o) or dto dutc qn whictr any appeal of'tho'deni¿l of

cæv¡t Approval..io cxhnusted, .RegardJoss of appmval.or dcnial, fn part or 'in rYhole, of'thìs '

Agfeqmo.nÇ fhe Partìos.agreo to continus to work in good faiûr to tott contÆ'stobility' daÛcs of auy'

aad all Policios for a.: long as the Pollcicc ara subjcct to the Liquldaiion P¡rccecdþg" Notlfng

' 
wiÇriå this seotígn or ilrj$ Agrecmcnt ls intcndcd to wafvç o¡ ço¡qPron¡i'se ony lcgal argumcnt

thst tha conæúâbilify pcriod of any Policy axfcnds, bcyond'the'timq pcriod sel forth ln this

.paragraph.
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6. fboenix agrpos to pay úo fhc Llquldúor tfio aggregafc $uru of Four Mitlion Slx

I{u¡td¡çd Thousa¡rd etrd 00/100 dotla¡s ($4,600,000.00) (tho.'lSoülc¡nc¡t jtmounf). Phoeníx

shall dslÍvcr to tto Líquidator thc full trmount of tho Scttlome¿t A¡nounf upon cxecution of fhis

AgroenonÇ whích the Liquidafor sball de¡æsit.in.a segaralio, segegâtÉd account (tlto "Settlcmont'

Accounf) and hold for tftc bcnofit of Phocnix pording Court Approval; provided flrt if Coûrt

Approvål doos not become cffectivc, tho Liquiäaør ehall tficrcupon ¡ch¡m the Ssttlenent

Amount to PloènÍn without scûoffor dcduction or accourit of any claün tbst tüe Liquidator or

any Thlrd Party uay otbçrwisp have against Phoenix or any other cl¿lm that ii rnrde in fho

Liquidotion kocccding. Upon Court Approval tbe Scülc¡¡cnt Amor¡rt sh¡ll be ¡olcs$Êd from

thc Sèttlene¡t Account aud accep&d by the Liquidator. : '

. '7, The LÍquidaûor agreos 'and acknowlodgos túat Phooníx l'¡o asscf,tcd a clairn

against NfC in accordanco wirh RSA 395;13 in the omount of Elght Mlllioo Eighl Hundrcd '

Seventy Blght Thousand Sc'vcn ftrundred Forty Nino and 10/100'Eollars ($8,878,749.10) (tle

l,Ion:.'Nl¡rtno Phoenix Claim'), Phocnix's clain is aft¿chcd as Exhibit "1.' TI¡o LíquidaÛor.will 
.

acqtand.allowPhoe¡ix'iclaim.for allpurposcs.in thc Liquidationkoocçding in the foltowing

amount.and in tfta folli¡wíng rnâtrner: the Non-lvfarÍno Phoenix Clairq the Allowoil Pbocnix

Cl¡im as dcfi¡cd in that ceftain sèttlement agreæment botlccn Phoouk and the Liquldator

oftctivq Noverrrbor 6,2008, along witli 6ny olher otatn submitted'W "Phoedix withín tbe

LÍquídation Procccdlng, v/Íll bo placcd rn tfio sa¡ne cle es, and tncatcft Ín Û¡o sano rntrnncr, as thc

sUowod ctaÍms of auy olher l¡suancÆ aompany ttat iscucd lift insur¿nce poücios to trusts for

which NfC sorved ar u trustcc, tn¡st admlnlsEator, or trust proteotor (llro "Insuref Clnss').'

Phopnix sgrccs that the Liquidator cctr subordio¡tq in distibufottpríotity,'the clalrns of ûtc
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Insu¡er Clqss to thc alLowed olaÍms of any other classes qf NTC involors ard c¡editors a"s

ilcscribed in R.SÂ 390;30 (I) ttrroueh (VÐ, '

8. Upon Court,,Approval,.Phoenix agrces to djsmiss its clairns asserted against

Global'Financisl lnvcshrs a¡rd Insuanaa ,Brukoragc tnc. ('GFI?). and Kerry T. Pi¡ndos

(!?iandes') in PIIL Vartabte Insrtan¿e. Cönpa4y v. Global Flnatælal Inveslors and Inswance

holcerage Inc. a al,:No. I:10-cv-24; fn the Unitod Statos Distiot Court for the Dísniot of New

IlampshÍrc (fhç "GFI [awsüit')¡ providcd all par{ics úo tho GFI l¿wsuit agrcc to rhp dismíssal of

tho Is.\rysuit in ils entircty, Íncluding any claims assertcd againsPhocttlx

. 9. . The Liquidator, in his ca¡ucþ as Liquidaør aud on bohalf of NTC (for lsolf and

ín any ¡nd alt Cqpaottics irr wlúch ít ls named or lras actcd undcr any of the'T¡usts or ln

connçction wÌth any of thc Policícs)¡ its reprcsenúativcs, parcnt organiz¡tior' and úoír rcqpective

sueçcssors. and assigus, .[crcby releascs, acguíb aqd discharges Phgonk, togqther witt 'fs

diroclore, gffce$,' employees, at omoyt, qænt5, ínsurers, rqpresentntivss, hoi¡s' assigns'

affrlÍates, prcdecessors, .grcocsSo¡s, rolated entilice, and 6ubSidÍ8ry end parcnt organizatíons ÊOnr

and against aoy and all olainrs, dernands, obligations, tlabltÍties, and causes of ac'tion' of any

qatUru WhaßooVc¡, al IaW or in equity, a55e.ficd Of unalsUfed,,knOWn or Unlcuqwn, rclatrng in any

way.toltrcPolicics.ThePurtiesacknowlodgotharilrìs.folgasedoesuotcoustifutca.rcleaseof

any olaims against.nfil othcrBOrsQn or o¡dty'.l.UgludingLinds.cy, Balo.nr1oo, CFI¡ Piondes' or áqy'

îri¡d Party.

, I I0. Phoenbc, aud ifs rc¡xcsentativeq suocçsqors, and assiÊoe borcby.rcloaso, ocquit

qrrd dischorge the Liquidatbr md f¡g , 'n¡sls, togothor wifb tLeir dirootors, gfficc'ts' enployces'

sttornoys, ngontl, foqu¡go, ropressnhtìves, heiro' assígus, affiliatos. predeccssors' suocossors,

rrelat€d pfrtítÍss, and subsidiary and pare,nt organízations fiom and ngainm any and all cl'aims'
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dcr¡nnds, oblÍgatìous, liabililies, and causcs of acÉiÖ& of any riabrrc wlmtgoover' at l,aw or io

cquJty, asscrlÆd or mass4rtê{'luow¡r or uûknown, rel^afing to thc Policlcs cxcept as sct füth In

thís Agrecrne¡it, thç'Partios aolnowledgc ttrqt this rplcasc docs'not constitt¡tu'a releåse of airy

olcims againsl imy othcrporsbn or ont¡ty, hdividually or aoting in any capacity, lucluding but not

, lirniød to l,índsof, Balcancs, GFI, Pl¿ndes, or any Thirtl Pa¡ty.

, 1l; ¡fo pun, to this Agrccmcnt makos any,aoknowledgrnent o¡ admlsslon of any

lisbility to any othcr Party to tlús AgcenrenL

12, Tho Pa¡tios qclnowlcdga that ncithcr drey, nor anyonc ectÍng or pu4portilg to act

on tJ:eir belnl4 havo uadc atry rep¡þscnhfioos nor warrandos.to dro othor as to any tax issuês

. 'rtlafingto ffie PolicÏes or'tltfs Agreement,

, 13. This Agrocrneot sf¡atl be govcrned a¡d coruûn¡ed il accordancc with tho taws of

:thc State of Now l{ompshiro applÍoablo to agreemmts mado ond to bo wholly ¡rrforned with¡n

ihal stgto, wlttrout rcgard to ils conflicts of law prcvlsions or tho confliot of law provisions of'sny

, jurisdiolion tb¡twould cau$ethc applicatíon of,any I¿w'othø tban tháf òf ihc stato of New

'I{amp*rilrc.

. 14. Eaoh party rrpresenfs that it b¡s carcfully ¡eåd and frrlly uudcrstands all of fho

provirlons of this ,4,groomon! fhat it has beon giver¡ thc opporiln¡ty to firlly ftlsouss tJre contcuts

' .lof this Ágrcomeart wit! índepoudørt counscl of its clroÍcc and bas dono so, and tbat by er<couting

'the agrcoruoa! eaoh party relies enfírely on ils owu juggncnt and tlíe advice.of.lts respectivo

co.unsol and not upon glry reprcscntltior. statofircnt gr promise, nôt otlrerwìsc i¡et foflh in qit

' 
Âgf,eemenq of any oftle othø Parties, ltolr attorneys or other l¡dividual or entlty, and ttist'it is

. voluntariþ and wltltout dùit'ss cntcrlng int'o fhis ilrgrcc¡nenL ' '
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. j . 15. . 'This Agrræmentmay bo signed in counteçaru tl$t arB provided.úo tho other¡4rty

þy.facslrnilo gr by eleo¡onio malt tansmission of a åpy of the cxocuted dooument (in .¡rdf or

.tiff formqf), onch pf whlch shall be deemed an original, and stl aour¡(crPar¿s so executed shall

constitutc.one. Agreemont biuding or¡ aJl of.tho Pa¡tics, notr-viüstanding thqt a{ Of thc P¡¡tÌes qre

not signaûory to ths sa¡no couterpnrt.

, ... , '., ,16, . Thc languagc of all pørts of tlro Ag¡eemont sholl in atl csses bc constued as a

wholc according to its fair meaning and loú stictþ çnsfrucd for or pgainst'any Party. TÞe

For:ties ngrcc.t[at t]ris Agroomont.shatl be dcomgd.Úo have'been jqirit!'.U.ancd:forpu'po'* of

applyingqriy.rulesofconstruôtion. ¿' .

, 17. Each ofthc Partios.represeub to the othcr t$at;its signature o¡ tl¡is Agrcbrncnthæ

becn duly authorized, subje.ct only'to Courtr\pproval

, tg, Jdaoh pa¡ty plmll be,rcsponsiblo,for its orvn aftornoysr fecs, acfrral cosfg of cow(

a:rd all othc{cofis in'ooqcction wlth'thls rlgrcoment.'

: 19. lbis.'Agreemont reflc.clq the enffue agrcc¡nent bofficon lhg Partlos. Thc cxecutíon

.and delivery of tfiis writtcn Agrceruont sUpersedeg any ánd all prior rvprcscntations' ncgotiations

.br agree¡nents peflâining fO ürc su¡jlt rnattcr herBin. 'Tho Agrovmene mey not bo rnodifÍed lu

qJry:w.gy;cxcöpt by wrltton lonsonf 
of oulhorlz¿d repro.sentatlvcs of thc Parlies' '

20' . .îlris.Agr'eement and thc ævolü16, oblþtions, undccat<lngs, rìghu or.bencfits

haeof,shall.bo bindìng,ultoD aDd shall'ìnu¡c t¡ thc bcosfit of the Partleq'hefsüo and'tbeir

rospective representaflvcs suaccsso¡r and assigrs, includíng'but not linlæd to' any'succcssof

IiquÍ,Cators.of ìlTÇ pnd ûny succostor tustees of the Tlusts' :

. 21, If, after court Approval of fhis. Agrecrncnt hac bcen obúnÍnèd, âny.parÇ. foun.or

pmvision of.this .egrçomeit is oubscquontly dçolorci or dcturmined by auy'Court or bo$y of
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compctont Judsdtction to. bo illoga[ Ínvalid, or uüçûforceoble, fhe logallty, validity and

onforccability of ttro rcuuínlng parb, lems or pmvisious shnll uot bo aftcted thersþy and said

ilfcgal, unc¡fo¡oc¡blo or invalid porl term ör provislon shal! not bo dcam$.ûo be o patt of .this
.'.:

rlgreomonl ": :..

STGNATURE P¿,GD TO FOI,LOW
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PIII, VAFIADI,E INSUIUINCE COMPÂ¡ü

Date: 2Ql0

ROBERTA.trf,DIIRY,
Deputy Bauk Co¡umlsslonor of thc Statc of Nt¡w Sampchlrq
.As Þroposed SucoccsorLlquidator of Noblo Trn¡t Company

Nane: RobeúA.Fleury
Titlc: Dcputy Ba¡¡k Comtt¡Issiorer, Ncw Harnpshtrç Bankinb DoPar[nøt

Ç

Page 10 of 19



I

I
T

Ptr, VÁRIABLE INSUNANCM COMP.ANY

Nane;
fltlo:'
Daþ: funo. ,2010

Bv:

lor
l)are: Juncü,{ 

"20\0

, 
ROSERT A. ELþT'RY,
Dcputy Dank Co¡uriss¡oncr of fhå Slste of New Eampshltg
.As Propoued SuccotrorLfquidaø¡ of Noble Trust'poupauy

t
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SCI{EDTILBA

Tho following arc collcctfucly dcfincd as thc "lflsts:"

l) T\e 1007 WÍlliqm J. Alle¡r frrcvoc¿tlc Trust daød AïlÛZlù7(the "Allen Tnrst')¡

Milt on A. Ba¡ber l¡rovocqble Tnlst date d 0Vßn008 (tho 'tsarbor Tnætl);

Túe Bc¿ton tLlTdated O6n6nOO6(úro "Beof,on Tnrsf'); ' 
.: :

'tl¡e2Q07 George R. Bolton lr¡evocable Trust dated Sßt200f (úe'Bohon Torri'¡;

f7rc2007 Don¿ld J. Bradylrtevocqbla TÏustdatcd Ootober 10,2@{(úe'.Bnady.Trusf");

Ibo Elizabeth Burton Incvopriblc Life Insqfrnce Tnrst dale{ O9tl4l21}6'(thi *B.¡lrtoo

rrupr.,

Tlrc 2007 Tcrorcc Cl¡rkc fncvocaUle Life Insurancc Th¡st dated StlTZ\T? (thc "Clarkc
Trust");

Pahicía Codiróli FamilyTrust I dâtod 08/152006(tho "Codiroll fr,*ft 
' 

. , ."

'Thc 2007 Jamcs cou[ Irrcvocablc Trust dated 8lßn007 (thc "Coull fhrsf); " 
,

lbo C. RobertDaubertth¡stdaæd"10/26n006 (tbc "C. Daubc'rt Trust');

Thc Grrco Daubc* l'rust dûfcd 
\0n0n006 

(the "G. Daubcrt Trusfl);

Itre Sara P. Dctweilø Inevooablc Ttugt d¡ fßd Ollßn008 (tho 'Dctwoilet Tn:st)i

The AIan T. Diclron fnevoo¿blo Tn¡st daÑ, nn2n006 (üe'Ðickson l'rust');

I1fie2007.Ioy,ue Dowdy lrrwocablo ltust dated L0lÍ1107 (tho'Þowóy Thuf);

The Ricb¡rd Ga¡dner dII dÃtÅ iollïlo6 (fhc "Gardner fturyf )¡

the Jobn çI¡¡alzçl lrrcvocriblc Llfc lrsu¡aucc Trüst dated '09n4n006 (tho 'Tloelzol

TrusÐ;

Ig) T'he Büy S. Ilollinpworü Incvoc¡blo Tnst datcd 121M12007 (tùo "Hollingsworth

. Tnut')

2)

3)

'4)

5)

o

7)

8)

e)

. l0)

lt)

t2)

. 13)

14)

tJ)

" 
16)

1,7)

18)

20)

2t)

22)

ThoKsissâr s.Ibrshim lrrevoc¿blc Tn¡st.dated 10/'2s/07.(llrc "Ibrahim lrusr);
:Tho2006Harry IL Jacger ILII dalrdDocemb er 11,2006 (the*Jaøgu Tnæt');
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SCT{EDTJLEA

23) The 2006 Thor¡¿s F. Keller Irrevocoble Trust dateÀ 12119106 (llre "KoJle'r ltust');

n The Luci,llol&afr lf,md{fed 09rcff2006 (the'Kraft Ttust"}

25) thç 200't Lawrcnce P.,O'Rcilty'Ir¡evoc¡blo Tn¡st dafe<f lOnSnOOT (the "OiReilty
' Trusfl); '

?ß) Thc tramcs Pa¡úcr Inçvooablc Life I¡rswanco Th¡st daþd 
'l2lßn006(thc'?ontor 

Tn¡st-I

27) Tlro Iohn Pa¡ker ILII dated 08í28n006(tho ?arkc-r Th¡sf)i

2S) 2007 Ralpb L. Psndleøu trrpvocabto Thrst datçd 11107t2007 (thc '?cndleton Trusf);

29) , 2}081atitrn 
{..1*:o 

Irrevoçablc Trust dated.t/07n008 (the "Prangc 1rüst?;

30) Tho Charlcs Reoder Incvocablc Tnrst da to¿-l}tlÜ2007 (tho'Rcedoi Trusf);

3t) Tho'2007 Shirley A, Rpa¡ik'irrovc¡o*ble'Tn¡.tt da led Mt2ß12007 (the "Roaik TÛstñ);

gZ) The 2002 Ronald Robi¡son Ir¡cvocable Trust datod O7ll2t2OO7 (fho'l'obinson Tn¡sf);

33)

34)

35)

3q

3'.1)

.38)

3e)

.40)

4L)

42)

¿ll

Tho Roxius sûone.tr¡evooablo Life f¡rsuranco Th¡st 3 dst4d o5ß7n006 (tho "sÛonc
.Tnrstt);

Tlnø ?*lda Sussmn¡ Life tnsuranco Trust (the "Sussman ÏlusF);

1,heZA¡T Lauiso W. Talloy lrrevocablc tru¡t datod O8lQl2007 (tho "Talloy Tnut');

Tho Funuan Îînon krovocablc Trust dated loßlnoll'(tho "¡¡r,¡¡ apst');

'ZOtOC C.fu¡lqM. Winfon Inovocablo 'lR¡st d ' eÁ' nn6/06<tho "C' Wìnston Tft¡"Ð;

'2p0f 
Florencs B. Winaøn If. ¡evooablc Tnxt dÊtôd 10126t06.(tholfF- ItrinrÙon Ttusfl);

Tho Ronald P. Kauffnør cs Tn¡st dated 811612007 (the 'Kauffrnan In¡st')¡

Thc l{arry N. Nlcklaus cs Ttust d¿h d l2lo4l'2007 (tho 'Nícklaus lrusfÞ); and
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SCIIEDULED

" Tle followjngars collecfively dofiued as the "Policics;' .

l) Ihe Allen Ttust thmugh it$ trustce NTC, applied ín witing to Phoenix for the iszuancc

of s tífe ínsüan* potÍoy insuríng ú¡o lifc of William J. Allen. In responso ú" qtt
. applioation, Phbonix ibsued polioy-nunber 97523401, v/ith s policy dal,e of August-16'

Z-ObZ, ø fhe zlllen Th¡st (lh¡ "Allcn Policy"). Phooníx's records rsflect th.a0 lfic AlIc¡
Tru¡ú is fhe ownor of tho Allen Polioy and thåt ìûfC is tha hrxt¡o of thc Âllen Tfust.

2) Thc Bqúu Tlust, tlüouefi
of a lifc Jusumuoc Prrlic¡'

. applÌcnúou,
2007, to lho
fhust ls thc owncr of tho Berbcr Polioy

g) ]]¡c fJcatou T¡rsf, fhrcugh ib trustcc NlG, applicd Ín writíng to l¡hoanix for lho íssu^qncc

of a lÌfc ius¡,ranco poliþ insurilrg tlo liio-of Danlol [{-"ßoafon. In ¡pülÈ¡r¡-r, to ü¡is

nppljcalion, PLoqüx íostrc<l po
' 20$6, (o tÌ¡c llcaton Trust (th
ìBmtol lïu.st in fJtc ot'uncr of tlrc Jlcúton'" Trust

4) ftc Rrrìt¡u Tnrrn, dtrtugl¡ ib (u¡stc¿

of n lil'c insrrnuco polfcy'ltrsrtríng'
plc,cnix
fhc llol
¡o tho o

Trust

5) 'I'lutBtuðy Trusf, i.hruugh irc rnrstcc N- 
of a lifc'î¡sucnncc poltcy lnsurlng tl
ap¡:l.ical,ior, Irhoc¡tix issucd policy nu' 2hA7, (û lllc 8rådy'lìusl (fho'"l)ta<þ
rllust is tltc ow¡¡or of'the }ltady I'olìcJ sn

7) 'lllrc Cla¡ko'llwL fluur¡¿lr [(s tn.$fco'

of o fifþ fursurnnco polÍoy insruÍrrg

nlrplicntiol, Phoenlú issued ¡:olío¡' trur

2tl0't, to ûo Clnrko'Lhr-st (tlto " Clulko
'llrrsf. Ís tfip ¡lwncr of ütc Clarkc Polioy an
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SCIIEDI.'LEB

8) 'The Codiroll
' issu¡ncc of,R

dris applíoatio¡\ fhocniK issucd policy I
2,2007,fo tlra Codiroli lrusl (lhc "Cod
Codiroli thst ís (lis owne¡: of thc Cod

Codl¡oll Ttust

9) TÍc ftull Iiusfi tÛmugh lts tnietss
oJin lifc insurannc Pollcy in*uring û
Ithocnlx lssucrl ¡:olÌoy nl¡trllrur 9752?:8

'fntst (tho "Corrlt ltolicy'). Itlocrtixos
lh6 CouU Folicy and tfiít NTT- ìa tlro (rustso of thc ûrull Trust'

t.0)

tl¡at tùc C, Daul¡ctt'I'¡usr is tho owncr
fn¡st€r ofthe c. D¡ubonTiust.

Il) 'lllc Ç, Dauborl Ilulf tluough itr
issu¿nc¿ of u lifb l¡uu¡onoo poticy í

appllontior Polío

. 200't, to tl T¡us
'lhatürcG sdro
tustcc of rlo G. Daubort lrusl

l2l ftrc l)efwoi.lar ïlusL tilrougJr ffs tnr
íssrìrnru e¡f lr litc luutt¡nnçc ¡:olíoy lnn

' rjiÍs
2-4,' lhs
thc DotwoÍlcr TkuS.

13) Tto Dicluolt lntst, I

issua¡rce of a lifc inetr
cttiorrr lÞhnclix' its
10,2006, to fhc f)

t thc Dlt¡kucn l"rust
fustee oftbc Diclaon Trust.

Trust
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SCHBDULEB

f.s)

l6)

t7).,

r8)

te)

tnlst€e of thc GatdncrTrusL

llIrhr<ruglt
of q lifc lrrsrrrunoo PolicY

tu wrítù4 to Phocnix fur tÏc issuanccim (rurtcc
ln ms¡nnsc {o tftfsirrnu'lng tlc llfa of

dnic of Moælr $,
fl¡pcuix irsucd.¡ro nurrrbcr ¿

lo
ts ¡ccords rctlecú thût .t

ls dls otvttsr rluf NIC lstjrctn*'ttc
It',:

HooÞslTrust.

rhar NlC ís thelrustce of 1fo6 fiollin#rworlh Tnrf '

o

2r)

Ib¡ahim TrusL
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22) fie laogcr ThusÇ tluough its trustec NTC, appliod in w¡iting to lhocnix for tíc issuance

yof a lifè insu¡an"o poúoy inruring tho life of llarry IL Jaogcr. In reçonsc.to-thi_s
+applioation, Phoenix'issued polloy numbor 97520128, with a polioy d¡tc of [{a¡ch 8,
'iOO|, to thc Jaeger Thrst (tho 'Taege.r Policy"). Phocnix's ¡ecords rofleot ihat fhe laeger

..$r1tst ¡s üo ownsr of the lacger Polioy a¡rd that NTC is tbe üusþc of lhc Jacgc.r Trust

'i.Iho Kellcr Ihrst, ürough it¡ tustcc NTC, apptlcd ln wrlting to Plrocnix for thc issuance
'(of a lífo i¡su¡ancc políoy insurìng tho lifs- of Thomas F. Keller. Ix rcsPglï ú" qt
o¡pplicafíon, Phocnix- íssucd polÍoy nunber 97520169, wÍth ¿ policy_dato of January 9,

Ð00?, to thc Kcller Tnut (hð r(Kelter Policy'). Phoo¡lx's rscords rcfleot tha( the Kellor

'qÏÌust is fho owncr.of the Ketler PolÍoy and tbalNlC.ís tho tusOoc oftüo Kpller Tlusr

23)

SCHBDULBB

u)

2Ð

26')

2n

.28) 
,

iJ[he Kraft Trusg tlrough ¡ts trustrÆ Nfq applied ln writing to Phocnix for úe issuance

',:of a life l¡su¡ancc pãücy lnswlng tho life of Lucills Kfaff. Ïu response Ûo lh'Ls.

': %tJi

Thc O,Roilly.Trus! through iß ftüstee NTC,'appliøl io *i!i'1q-!9'Pioeoix for the

. issuanc€ of n tife Ínstrmncoþlioy inuuring thc life-óf fuw¡elrce P. O'Roilly.-In re-sponso-

to tliis apptication, phocnii iszuø polroy number,97522983, wlth ! noljo¡' d4ûo of
"D*"mbá'r2,2007,to tho O'ReiIIy Tnrsi (thc "O'Roilly Policy'), Phoenix'c rccords

rpflect that thä O'Røilly Tn¡st i6 úã owner àf U1s O'h.eiity Polioy and tbat NTC is the

'trustçe of fte O'RcillY Trust

Thc Fanúer Trus't, tblough ¡t$ ü1¡stee NTC, applíad in writing Úo Pþoe¡lx for ûe Issuance

of a lifo Í¡surancc poii"i ¡nu*iog t¡c-[fc of Jarncs Pantcr. In rtsponse to thie

. apptication, Phoonk fssuod policy n
2007,to thc Pantcr Ilust (fhe '?an(e
Trust is the owner ofiho Panær Polioy and

e kustcc 9f thê Parker'Thrst'

The Ìendlelon Thusl thrcugb ite 1lusteo

issuauqo of a life insuranco policy insuring
tfris opplicotion, Phoçnix issued polioy
Novornber 11,2007, Ûo fhc Pcndlçton Tn¡s
reflect that d:o Pondleton Trust is lho owlu
tn¡stce of flrcPondlehn Thæt,

Pago l6 of I.9



2e)

3r)

32)

3p)

3Ð

:fie Frango Th¡st, throus! i8..trr.rstoc NIC, applied fn wrltl4gto Phocnix forthe íssr¡anos

of.a lifcl,osuro*, po¡iã¡r insu¡iug tho lifc of Ua.ig J. Þrangc- In rrs¡onso q thÞ

applioation, p¡oeuix ¡ssuõà polioyiu¡nber 97523921, wifh a polioy daÛe of Novsmber 7,

itiOl, to the Prangc lbust (fho "Prangc Policyl). Pl¡ocnix's rccords refleot üat tho Ðmge
ttustis.ûe owner of the Praogc Policy an¿ tûatN.TC is tho tn¡stee of t[c Prange Trust

SCTüDT'IEB

30)
.:

npplicrl.ilr wrl(l¡rg' to Phoenix for tüc issu¡ncc

' flü'of Cjuulcs Rcud(T . 'Itr tespouro to ilils
'' Li'tr

fhs

dleoder 1ftt¡st is thc ou,nç¡ of tl¡a lìqsd$l'I'o d{ár

:

'Roa¡Ík ilust h tlte, ou'ncr of ttro'Rc¿uikP
Tn¡st

Xhe lþbinson Trulq tlirotrf:h lf$irruttlÆç

" . issrnncs of n lifc inrutort*yolioy hsuring

Tmst
owrlç

.,tn¡stee,of.6o Robi¡son Trust

34)

offte

Pago l7 oî19
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36)

37)

38)

3e)

40)

4r)

42'

SCTßDULEB

Tic Si¡s$na¡l TfutÇ fhiough ¡ts truste€

. 
issuancs of lifc insurancc policies insuríng

is thc tru¡tce of the Sussm.au Tn¡sL

"ltrc C. Wînrlorr Tiruq' {lrroutd¡ Îts troÍíPe

ioturncc of a lÍfa ir¡ourarrccl:olicy íusurirtg,

thi.s applicotior¡ num

31, 2006, to dro u("

rlat tlrc ð. win r of
tustce of thc C.'Wì¡sÛon Tntst,

'Tho F. Wínston TrusÇ throrrgh lls trttsße

tle tnutco of rhs F. WÍnglon Tn¡sL

Polioy.
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SCIIEDULBB

Nickþus TLust PhoeDk's rpcords reflcct thst c¡udit suissc Hn{ing.\ust CIsA) 3' a

Dqfawu¡c staû¡tory trusq has taliso a collaæral alsigugtent oftfio Nicktaus Polioy.

43) for drq issu¿ncc

,of a life i¡surance
Fhocníx lssucd

'Phoouix's ¡pcords

t¡ust, hûs talron.a gotlato¡al ns.sigrnprtl <'f llto'

.snd t¡ist WF Ís the ûuslee of the'

Suissç J:c¡rdlrrg Ttu*t' (USÂ) 2, a
I'
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EXHIBIT 1



.i

PROOF OF CLAIIVÍ

Scotla Holdingp, LLC
Hampslrlrc (08-84053)

Tüir claim Í6 ûlcd against þIcase checkone):
. X Nol¡te IÏust Company E| Aegean Scoúia Eotaliuge, LLC

The Deadllne for Fiting this lror¡n fs *{ugust I0. 2Q0.9.

TrnetConpeny
heveyour cltlm

belowso fr'rt re ¡ec-eived-no r¡tertrau aqsuor r0,2008.'fffi111;d¡r*ffiä'åfßïÍr#i"ff#ffi"
'resultÍuftcDENr¿{Lor.YoURcr+llM. Younrcadvû fo¡.ct¡l¡acoiyoftbllcompfetiafornforyour
records' Frr¡'lüer'luformationisavallabtcthrougùüeNcwXhmpsùlrefiinugDepariucuú'owcbslúeât¡
wvrw.uh.gov/Imhkiag.

ta|ugub,4mRauSEONLT

Dole proolol
cl¿lm recclved ., . . .. ' .-_.*

Clainmunbcr

L Clairnaut's Name: PHL Varíablc Comuany

2. Ctaiüu¡t's Add¡sss: .rlfn: Iraw Dçartneut, O¡o ¡{mericsr R¡w I llb,Ftoor. P.O. Box 5056, I{atfonC. Connecticut
06t 02-sos6

3. Cl¿im¡¡t's c¡ntact i¡formation:
flomc Phono num.bcr:
Work Phonc Numbcr:
Ccll Phono Numbon
FaxNr¡mben
Enuil address:

' ¿1, Cla;mant's Sooi¿l *jcurity Numbcr Qast four digifs only), Tax ID Numbor or Employer ID Numbèr:

0.1¡ú!ß tji6gd!¡Cr*

Dosc¡ibe ln detal¡ tüc üalurû ofyour ctairn You rûsy allåch a separale page lf dosl¡ed, Atlactr ¡elevant docuruetrt¡Uor ¡.n

, srrppor.t.ofyour claün, such as copies of oubhnding invoices, oonh¿gts, trust agreenenb,.promlssory notros, otd oürcr
supporting documcotation So4d conies - Qg Fol. ¡end orlglna ls Ttrc LiquÍdator lnay requcst additio¡al informdiou,

' and/o¡ documc¡l¿tio¡r. Failu¡e aud/orrefusal to supply any rcleva¡rt lnfonnaliony'dooumonfadon Mll lfkcþ t csntt fn tùc
DEM4J, OrvprrR Cf"Anl4
See a{f¿ched

6. IodicalbfheþJ¡l.Jollarårnountofyourolaimasoflvla¡ch3l,ãOoï,ffttrearuou¡tofyourclai.urisurilcuouqv¿rite
tüc ,wo¡d '¡u¡knòwn", BIJT be surc to aüach suffcienf docuncatafio¡ to allow dolormingtion'of lhe clai¡r aruou¿L

'tÊg_gtþl[ed_ (if aruouutis unk¡ow¡1, writollæ.word "uakrown') coosbtiogof$.__-_...-_-. i¡
prlooipaì; in htcrcst aad i¡ othø aarounts (submitdetail).



7. lfyoubavcanyscctuítyorcollabralforyouclaiu,dcscribcsuchssçurityorcoltolcral,a¡da(hchaftreler¡u¡t
documcot¿tion

8. ff Noblo Ttust C-ompan¡.ard/orAegoon Scotla Holdings [,LC has rn¡de uny paynents iowards lhc uûount of tbe
glnl'n, dosoribe tlrc aurounl of suohpn¡rmcnts and ffic dates paìd:

9. IsLhorcatrysç{oltcor.trrfcmlåirn,orotherdcfonso,whichshouldbodedücúÞdbyNobleTrustConparyalrdlorAege€tr
Scotìa Iloldlngp UX ûom your ctqh? Ifso, desoribc in dotail,

l-0. Ifyounssertaprloritystrtusforyourclaim,stafothobasis(e.g;slatutc)youtelyuponandthouó¡rn(s)calitledto
¡riority:

11. PrinÍtücu¡mqad&ccsandtcicphononunbcrofthepersonwlrobasco¡irplcledthísforn:.ifqttærthanthesígnaüor.
N¿¡:e;*_
Âddrecs;
PhoncNumbcn
Email add¡ess:

12. Ifrepresorúcd by l€al couusol, ploaso rupply the following iu$rm¿llon:
Namcof aftomoy: Tbomas F. A. Hethe¡ingtoÞ - -_. ,. -. . :----. ,

Nameoflawfinn:EdisorlMoDolioll&Hctherfu¡etonlLp -. -. - .

.Add¡css oflåw lirm: 3200 Southì{cst Frçewlv. 8ùo. ?PjZ¡. Hpusf,orr' Toxsq ?2927 ...

. Attonroy's tolophoqe¡ (713) 33ru583 , - -. -- . - - - .-
âttomey's f¡¡ruunber:(713)337-8M3 ._ - ...- .

Àtt".rr"!'. r".í øo**

13. If uslng a.¡idgrneot o¡ a¡lrlt¡afiou awa¡d os tho l¡æls for tbis claim,.plcesa supply.lle foüowl¡g bfonnatíon:
ámouat ofjudgment

Namc a¡d locotiou cpr[l:
Court dookst or index numbsr (if any):

14. .{Il clslmauft ruutt corDplote tho foltowbg:

K. ¿LL(RIÑ
s DErno of name lrcrtofJ

and affirm as huo, rudor fhepcnalty of perjury os
proofofclairn and know the contents thoroo{ that thls claim in fho amourt of

ofllús clai¡n hæ boeu sold orassigped to a
bo rçcsived agaì.ost thls olain¡o(hor sou¡co

bolow within sovon Q) calondar days oftuccþ and rcport suoh ailouüt(s).

,l\;*n.f,lñ-> 2.1 fr¡1 zo is

ollars G___j--
ldingsLLC, as sef fortt bcrcin,
the ¡natte¡s sct forth in this'n 

of ot"lot¿ arc t¡uc ûo tho bcst of my knowledgc a¡d bolief,, I dso certifi thd no part

thi¡d pa¡y. Should aoymonicsûom any
I wittconhot tbe Liquitìalor at thc address

õjÃüanï's'sle¡ature
flf clninrant b anlqdlvtduslJ;

.Ãnypersonwho

.lçtowingly files a
stqtement of claìm
contalníng qnY

false or mlsleødlng
ínþnnation ß
subject to crîmínal
ønd civll penaltles.

Dafc



STATB OF
couNTv

Tbís instumcot was acknowlodgÞd boforc mo
by

(Seal, ifany)

Itf claimant is not an individual]:

OF

,20-

STATE OF
COUNTYOF

coNI'{ECIICI¿T _*
IIÄRTFORD

Noary Public/Justíce of tho Pcac¿

My Comr¡iasior BxPires:

sltç..:

by
lApa A,8,, t¡r¡tloq,
wlnm ios{¡u¡nont was ercecutcdJ.

,zQ)L _
;oü

MyCornminsloon*piræt l'4-0,'å0'/l -' .,-,-

16, Sendthii¡completcdP¡oofofClai¡¡'Fomrpostrtarfccduotlatøthanl!U8!!tf:lp@8ito:

Now Harnpshire Danking Dcpart¡nent
.Ath : Pcter C. I{ild¡cth (Com-m.issi oncr/Liquidator)
P.Q.Box2765
Concord, NH 0t302-2765

f you belÍeveyou have anyÊç!qe!-AËB!þ4$3I
Aegcan Scotialloldlng.s LLC eY-en-lf fhc

. .',; , :



'J .4..', l- . . ..,,, ..., ,.,'..¡

""o* o "r*r8".BALCARRES GROUt",LLC. aud 4.DGEAlf SCOTIA{!2I nINGS. L"f,Ç

PIIL Variablo lnst¡¡onoo Compa'ny (?hocnix') has roalizc{ contingcnt and pofenfial claims
againstAcgcan Scotía lIoldìngsi LLQ Noble Trust Cornpany ((Nobler), Baloares Crroup, l-LC
('Balcanen'), Collín Lindsey (llirrdscy'), and rusùS for which Noblo is or wos üxn0es or
protcctor or whích wcæ fon¡ed af the diroction of Lindsey or Noble CNTC Tnsb"). Thosc
clai¡us a¡Íse out of lÍfe lnsura¿ce polÍoics issued fo NTC Trusts and/or polioicg issued tÍr,ough
Bslcarrus orlindsoy.

Phocnlx has a liquidaÍed claim in tbo anount of $8,878,749.10 for cornmissions paid'to
Balc¿rres andlorLindsey on thc followingpolicics which we¡c issuedto Nrc lh¡etsl
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Pboenix also hnc seallzcd and pote¡1iûl claims Ín a¡ unlcnown aúrouirt for invcstigafivo costs,

adrninistnativo oosrs, nftomoy's 
-.fe¿s 

and olhcr damaSJes Phocnix ha.s incurrcd ¿s a tesult of fhc
.negligoncc, ûaud, bicaohes ãf ftauciary duty, and/oi breaches of contract by Baloarrcs, CoIín

Lindeoy, Noblo and/o¡l{fC Trusfs.

Aegean Scoúa Holdings, I-LC, Nobte Trust

and fho NTC Thusts and considers esch Úo bo

asserllon of theeo atäims ls not ln@nded to
nde.d to wa¡vo any other rig[ts Phoenix may

or ut
:."quity, against Aegønscotia Holdings, LLC'
dUii'fií¿r"y, onõth" NTC Trusts ontl alÚet'

.ogo tüeories and/or fo pieroo tho corporato veil.




